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Industry Industrie
Canada Canada

Certificate of Amalgamation Certificat de fusion
Canada Business Corporations Act Loi canadienne sur les sociétés par actions

KNIGHT THERAPEUTICS INC.
THÉRAPEUTIQUE KNIGHT INC.

Corporaie mime / Dnorniniuirm sociale

907641-7
Corporation number/Numero dc société

I 1.IEREBY CERTIFY that the above-named
corporation resulted from an amalgamation,
under section 185 or the Canada Business
Corporations Act, of the corporations set out in
the attached articles of amalgamation.

JE CERTIFIE que la société susmentionnée est
issue d'une fusion, en vertu de l'article 185 de la
Lai canadienne.sur les ,s•ock.Ws par actions, des
sociétés dont les dénominations apparaissent dans
les statuts de fusion ci-joints.

Virginie Ethier

Director Directeur

2015-01-01
bau, of AnualizarnatIon (Y Y Y Y-MM-D ))

Date de rusion (AAAA-MM-11)

Canadd



g4. Industry Indus trie
a Canada Canada

Canada Business Corporations Act (CBCA)
FORM 9

ARTICLES OF AMALGAMATION
(Section 185)

'I - Corporate name of the amalgamated corporation

KNIGHT THERAPEUTICS INC. / TH.tP.hPELITIME KNIGHT INC.

2 - The province or territory in Canada where the registered office is situated (do not indicate the full address)

Quebec

3 - The clauses and any maximum number of shares that the corporation Is authorized to issue

See Schedule 1.

4 - Restrictions, if any, on share transfers

/VA

5 - Minimum and maximum number of directors (fora fixed number of directors, please indicate the seine number in both boxes)

Minimum number[3. } Maximum number 3.0

6 - Restrictions, if any, on the business the corporation may carry on

WA

7 - Other provisions, if any

------i

See Schedule 2.

8 - Th malgamation has been approved pursuant to that section or subsection of the Act which is indicated as follows:

C.
183 - Long form :

approved by special
resolution of shareholders

(i
184(1) - Vertical short-form :

approved by resolution of
directors

r
184(2) - Horizontal short-farm :

approved by resolution of
directors

9 - Declaration

i hereby certify that I am a director or art authorized officer cf the following corporation;

Name of the amalgamating corporations Corporation number ignature

itt4IGHT THERAPEUTICS INC. B680S40

N EURAXON INC. 43.73007

Note Misrepresentation constitutes an offence and, on summary conviction, a person la liable to a find not exceeding $5,000 or to imprisonment for a
term not exceeding six months or to both (subsection 250(1) at the CBCA).

IC 319DE (2013/o7) Page 1 of 2 9076417

eunuch.l



SCHEDULE 1 

The authorized capital of the Corporation shall consist of an unlimited number of Common shares and an

unlimited number of First Preferred Shares, as described below.

COMMON SHARES

1. COMMON SHARES

The rights, privileges, restrictions and conditions attaching to the Common shares shall be as

follows:

a) The holders of Common shares shall be entitled to receive notice of and to attend all

=dings of the shareholders of the Corporation and to one vote in respect of each

Common share held at all such meetings. The holders of not less than five percent of the
Issued and outstanding Common shares shall be entitled to requisition the directors to

call a meeting of the shareholders In accordance with the provisions of the Canada

Business Corporations Act (hereinafter referred to as the 'Act").

b) Subject to the rights of the holders of the First Preferred Shares and any other class of

shares ranking senior to the Common shares, the holders of the Common shares shall be

entitled to receive and participate rateably in any dividends declared by the board of

directors of the Corporation.

c) Subject to the rights of the holders of the First Preferred Shares and any other class of

shares ranking senior to the Common shares, in the event of the liquidation, dissolution

or winding up of the Corporation or other distribution of the assets of the Corporation

among its shareholders for the purposes of winding up its affairs, the holders of the

Common shares shall participate rateably in the distribution of the assets of the

Corporation.

d) The Corporation may from time to time agree to purchase any issued Common shares

from any holder thereof and such purchase need not be made pro rata from the holders

of such Common shares.

REFERRED SHARES

2. FIRST PREFERRED SHARES

The First Preferred Shares as a class shall have attached thereto the following rights, privileges,

restrictions and conditions.

a) The First Preferred Shares may be issued from time to time in one or more series and,

subject to these articles, the board of directors is authorized to fix, from time to time

before issuance, the number of shares in and the designation, rights, privileges,
restrictions and conditions attaching to the shares of each series of First Preferred

Shares.

1 2f4726_11NATDOCS
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b) The First Preferred Shares of each series shah, with respect to the payment of dividends
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, rank
equally with the First Preferred Shares of every other series and be entitled to preference

over the Common shares and the shares of any other class ranking junior to the First
Preferred Shares. The First Preferred Shares of any series shah also be entitled to such
other preferences, not inconsistent with these provisions, over the Common shares and
the shares of any other class ranking junior to the First Preferred Shares or as may be
fixed in accordance with subparagraph 1(a).

c) The approval by the holders of the First Preferred Shares with respect to any and all
matters referred to heroin may, subject to the provisions of the Act, be given in writing by
the holders of all of the First Preferred Shares for the time being outstanding or by
resolution duly passed and carried by not less than two-thirds of the votes cast on a poit
at a meeting of the holders of the First Preferred Shares duly called and held for the
purpose of considering the subject matter of such resolution and at which meeting
holders of not less than a majority of all First Preferred Shares then outstanding are
present in person or represented by proxy. If et any such meeting, when originally held,
the holders of at least a majority of all First Preferred Shares then outstanding are not
present in person or represented by proxy within 30 minutes after the time fixed for the
meeting, then the meeting shall be adjourned to such date, being not less than 15 days
later, and to such time and place, as may be fixed by the chairman of such meeting. At
such adjourned meeting, the holders of First Preferred Shares present in person or
represented by proxy, whether OT not they hold a majority of all First Preferred Shares
then outstanding, may transact the business for which the meeting was originally called,
and a resolution duly passed and carried by not less than two-thirds of the votes cast on
a poti at such adjourned meeting shall constitute the approval of the holders of the First
Preferred Shares herelnbefore mentioned. Notice of any meeting of the holders of the
First Preferred Shares shah be given not less than 21 days nor more than 50 days prior
to the date fixed for such meeting and shall specify In general terms the purpose for
which the meeting is called. No notice of any adjourned meeting need be given unless
such meeting is adjourned by one or more adjournments for an aggregate of 30 days or
more from the date of the original meeting, in which case notice of the adjourned meeting
shall be given in the manner prescribed for the original meeting as aforesaid. The
formalities to be observed with respect to the giving of notice of any such original meeting
or adjourned meeting and the conduct thereof shall be those from time to time prescribed
in the by-taws of the Corporation with respect to meetings of the shareholders

12507256_11NATDOCS



SCHEDULE 2

1. The directors of the Corporation may, without authorization of the shareholders:

a) borrow money on the credit of the Corporation;

b) issue, reissue, sell, pledge or hypothecate debt obligations of the Corporation;

c) give a guarantee on behalf of the Corporation to secure performance of an obligation of
any person; and

d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any
property of the Corporation, owned or subsequently acquired, to secure any obligation of
the Corporation or of any other person.

The directors may, by resolution, delegate such powers to any director, a committee of
directors or any officer to such extent and in such manner as may be set out in such
resolution or by-law, as the case may be.

2. The directors may appoint one or more additional directors who shall hold office for a term
expiring not later than the close of the next annual meeting of shareholders, but the total number
of directors so appointed may not exceed one third of the number of directors elected at the
previous annual meeting of shareholders.

125037255_11NATDOCS



2 la Induatry Induulnu
Cl Canada Canada

Canada Business Corporations Act (CBCA)
FORM 2

INITIAL. REGISTERED OFFICE ADDRESS AND FIRST BOARD OF DIRECTORS
(Sections '19 and 106)

To be filed with Articles of Incorporation, Amalgamation or. Continuance

1 - Corporate name

KNIGHT THERAPEUTICS INC. / THERAPEUTIQUE KNIGHT INC.

2 - Address of registered office (must be a street address, a P,0. Box is not acceptable)

Number and mreet name :376 Victoria Avenue,• Suite 220

ely Wes tmOtalt:  Province / Territory : Quebec Festal Code : H3 Z 1C3

3 - Additional address

Care of

Number and street name

City Province / Territory : Postal Code

4 - Members of the board of directors

FIRS r At-al LAST NAVZ

Jonathan Goodman

Hillel W. Rosen

James C. Gale

Arxx,:ss. M AVM .eddrwis 4 r: of th. qta

[PAVAN
t,EZ14.11fr
114,601,4)

605 C6te St-Antoine Road

Westmount QC H3Y 2K5
Yes

4463 Montrose Avenue

Weatmount QC H3Y 2134

315 W. 106 Street

New York NY 10025

Robert N. Londe
101 liisdon, Ape— 5A

New York NY 10013

ylvie Tendler
46 Stratford Street

Hempstead QC H3X 3C7

Yes

Ho

No

Yes

5 . Declaration_

I hereby Gently. that i am an !ncerporaler of the nevi corporation, or that i am a director or an et;Inorlzed ofilcqr,of Er corporatj rt continuing into or

aural t ernoti f, under the tea ..

Sigrinfure:
)C%. 41 \

Print llama, ila\ski..„...far, To/ophona number

Nate: Mi$reprezeatition constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5000 a; t0 irnprsoninertt for

term not exceeding six months or to both (sLbscotion 250(1) of the CbCA),

2904..E. (2011,07) Page l of 2

Canadjg



Certificate of Amendment
Loi canadienne sur les sociétés par actionsCanada Business Corporations Act

Certificat de modification

KNIGHT THERAPEUTICS INC.
THÉRAPEUTIQUE KNIGHT INC.

868054-0

Corporate name / Dénomination sociale

Corporation number / Numéro de société

Marcie Girouard

Date of Amendment (YYYY-MM-DD)

Date de modification (AAAA-MM-JJ)

Director / Directeur

2014-02-26

I HEREBY CERTIFY that the articles of the

above-named corporation are amended under

section 178 of the Canada Business

Corporations Act as set out in the attached

articles of amendment.

JE CERTIFIE que les statuts de la société

susmentionnée sont modifiés aux termes de

l'article 178 de la Loi canadienne sur les

sociétés par actions, tel qu'il est indiqué dans les

clauses modificatrices ci-jointes.



Form 4

Canada Business Corporations Act
(CBCA) (s. 27 or 177)

Formulaire 4

Loi canadienne sur les sociétés par
actions (LCSA) (art. 27 ou 177)

Articles of Amendment Clauses modificatrices

Corporate name

Dénomination sociale
1

KNIGHT THERAPEUTICS INC.
THÉRAPEUTIQUE KNIGHT INC.
Corporation number

Numéro de la société
2

868054-0
The articles are amended as follows

Les statuts sont modifiés de la façon suivante
3

Min. 3 Max. 10

The corporation changes the minimum and/or maximum number of directors to:

Les nombres minimal et/ou maximal d’administrateurs sont modifiés pour :

The corporation makes other changes as follows:

La société apporte d’autres changements aux statuts comme suit :

See attached schedule / Voir l'annexe ci-jointe

4 Declaration: I certify that I am a director or an officer of the corporation.

Déclaration : J’atteste que je suis un administrateur ou un dirigeant de la société.

Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5000 or to imprisonment for a term not exceeding six months or both (subsection 250

(1) of the CBCA).

Faire une fausse déclaration constitue une infraction et son auteur, sur déclaration de culpabilité par procédure sommaire, est passible d’une amende maximale de 5 000 $ et d’un emprisonnement

maximal de six mois, ou l’une de ces peines (paragraphe 250(1) de la LCSA).

You are providing information required by the CBCA. Note that both the CBCA and the Privacy Act allow this information to be disclosed to the public. It will be stored in personal information bank

number IC/PPU-049.

Vous fournissez des renseignements exigés par la LCSA. Il est à noter que la LCSA et la Loi sur les renseignements personnels permettent que de tels renseignements soient divulgués au public. Ils

seront stockés dans la banque de renseignements personnels numéro IC/PPU-049.

IC 3069 (2008/04)

Samira Sakhia
514-669-5367

Original signed by / Original signé par
Samira Sakhia



Schedule / Annexe
Amendment Schedules / Annexes - Modification

Item 4 of the articles of incorporation of the Corporation be amended by deleting the Schedule 2
attached to the articles of incorporation of the Corporation.

Item 7 of the articles of incorporation of the Corporation be amended by deleting the first
paragraph of Schedule 3 attached to the articles of incorporation of the Corporation.



Certificate of Amendment
Loi canadienne sur les sociétés par actionsCanada Business Corporations Act

Certificat de modification

KNIGHT THERAPEUTICS INC.
THÉRAPEUTIQUE KNIGHT INC.

868054-0

Corporate name / Dénomination sociale

Corporation number / Numéro de société

Marcie Girouard

Date of Amendment (YYYY-MM-DD)

Date de modification (AAAA-MM-JJ)

Director / Directeur

2014-02-25

I HEREBY CERTIFY that the articles of the

above-named corporation are amended under

section 178 of the Canada Business

Corporations Act as set out in the attached

articles of amendment.

JE CERTIFIE que les statuts de la société

susmentionnée sont modifiés aux termes de

l'article 178 de la Loi canadienne sur les

sociétés par actions, tel qu'il est indiqué dans les

clauses modificatrices ci-jointes.



Form 4

Canada Business Corporations Act
(CBCA) (s. 27 or 177)

Formulaire 4

Loi canadienne sur les sociétés par
actions (LCSA) (art. 27 ou 177)

Articles of Amendment Clauses modificatrices

Corporate name

Dénomination sociale
1

KNIGHT THERAPEUTICS INC.
THÉRAPEUTIQUE KNIGHT INC.
Corporation number

Numéro de la société
2

868054-0
The articles are amended as follows

Les statuts sont modifiés de la façon suivante
3

See attached schedule / Voir l'annexe ci-jointe

4 Declaration: I certify that I am a director or an officer of the corporation.

Déclaration : J’atteste que je suis un administrateur ou un dirigeant de la société.

Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5000 or to imprisonment for a term not exceeding six months or both (subsection 250

(1) of the CBCA).

Faire une fausse déclaration constitue une infraction et son auteur, sur déclaration de culpabilité par procédure sommaire, est passible d’une amende maximale de 5 000 $ et d’un emprisonnement

maximal de six mois, ou l’une de ces peines (paragraphe 250(1) de la LCSA).

You are providing information required by the CBCA. Note that both the CBCA and the Privacy Act allow this information to be disclosed to the public. It will be stored in personal information bank

number IC/PPU-049.

Vous fournissez des renseignements exigés par la LCSA. Il est à noter que la LCSA et la Loi sur les renseignements personnels permettent que de tels renseignements soient divulgués au public. Ils

seront stockés dans la banque de renseignements personnels numéro IC/PPU-049.

IC 3069 (2008/04)

Samira Sakhia
514-669-5367

Original signed by / Original signé par
Samira Sakhia



  

  

Mtl#: 2107029.1 

SCHEDULE 2014-1 
 

Item 3 of the articles of incorporation, forming part of the Certificate of Incorporation dated 
November 1, 2013, as amended by articles and Certificate of Amendment dated December 20, 
2013, be further amended by deleting the Schedule 1 attached to the articles of incorporation of 
the Corporation and replacing as below provided for. 

The authorized capital of the Corporation shall consist of an unlimited number of Common 
shares and an unlimited number of First Preferred Shares, as described below. 

COMMON SHARES 

1. COMMON SHARES 

The rights, privileges, restrictions and conditions attaching to the Common shares shall be 
as follows: 

a) The holders of Common shares shall be entitled to receive notice of and to attend 
all meetings of the shareholders of the Corporation and to one vote in respect of 
each Common share held at all such meetings. The holders of not less than five 
percent of the issued and outstanding Common shares shall be entitled to 
requisition the directors to call a meeting of the shareholders in accordance with 
the provisions of the Canada Business Corporations Act (hereinafter referred to as 
the “Act”). 

b) Subject to the rights of the holders of the First Preferred Shares and any other class 
of shares ranking senior to the Common shares, the holders of the Common shares 
shall be entitled to receive and participate rateably in any dividends declared by the 
board of directors of the Corporation. 

c) Subject to the rights of the holders of the First Preferred Shares and any other class 
of shares ranking senior to the Common shares, in the event of the liquidation, 
dissolution or winding up of the Corporation or other distribution of the assets of 
the Corporation among its shareholders for the purposes of winding up its affairs, 
the holders of the Common shares shall participate rateably in the distribution of 
the assets of the Corporation. 

d) The Corporation may from time to time agree to purchase any issued Common 
shares from any holder thereof and such purchase need not be made pro rata from 
the holders of such Common shares. 
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Mtl#: 2107029.1 

PREFERRED SHARES 

2. FIRST PREFERRED SHARES 

The First Preferred Shares as a class shall have attached thereto the following rights, 
privileges, restrictions and conditions: 

a) The First Preferred Shares may be issued from time to time in one or more series 
and, subject to these articles, the board of directors is authorized to fix, from time 
to time before issuance, the number of shares in and the designation, rights, 
privileges, restrictions and conditions attaching to the shares of each series of First 
Preferred Shares. 

b) The First Preferred Shares of each series shall, with respect to the payment of 
dividends 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, rank equally with the First Preferred Shares of every other 
series and be entitled to preference over the Common shares and the shares of any 
other class ranking junior to the First Preferred Shares. The First Preferred Shares 
of any series shall also be entitled to such other preferences, not inconsistent with 
these provisions, over the Common shares and the shares of any other class ranking 
junior to the First Preferred Shares or as may be fixed in accordance with 
subparagraph l(a). 

c) The approval by the holders of the First Preferred Shares with respect to any and 
all matters referred to herein may, subject to the provisions of the Act, be given in 
writing by the holders of all of the First Preferred Shares for the time being 
outstanding or by resolution duly passed and carried by not less than two-thirds of 
the votes cast on a poll at a meeting of the holders of the First Preferred Shares 
duly called and held for the purpose of considering the subject matter of such 
resolution and at which meeting holders of not less than a majority of all First 
Preferred Shares then outstanding are present in person or represented by proxy. If 
at any such meeting, when originally held, the holders of at least a majority of all 
First Preferred Shares then outstanding are not present in person or represented by 
proxy within 30 minutes after the time fixed for the meeting, then the meeting shall 
be adjourned to such date, being not less than 15 days later, and to such time and 
place, as may be fixed by the chairman of such meeting. At such adjourned 
meeting, the holders of First Preferred Shares present in person or represented by 
proxy, whether or not they hold a majority of all First Preferred Shares then 
outstanding, may transact the business for which the meeting was originally called, 
and a resolution duly passed and carried by not less than two-thirds of the votes 
cast on a poll at such adjourned meeting shall constitute the approval of the holders 
of the First Preferred Shares hereinbefore mentioned. Notice of any meeting of the 
holders of the First Preferred Shares shall be given not less than 21 days nor more 
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Mtl#: 2107029.1 

than 50 days prior to the date fixed for such meeting and shall specify in general 
terms the purpose for which the meeting is called. No notice of any adjourned 
meeting need be given unless such meeting is adjourned by one or more 
adjournments for an aggregate of 30 days or more from the date of the original 
meeting, in which case notice of the adjourned meeting shall be given in the 
manner prescribed for the original meeting as aforesaid. The formalities to be 
observed with respect to the giving of notice of any such original meeting or 
adjourned meeting and the conduct thereof shall be those from time to time 
prescribed in the by-laws of the Corporation with respect to meetings of the 
shareholders. 



Certificate of Amendment
Loi canadienne sur les sociétés par actionsCanada Business Corporations Act

Certificat de modification

KNIGHT THERAPEUTICS INC.
THÉRAPEUTIQUE KNIGHT INC.

868054-0

Corporate name / Dénomination sociale

Corporation number / Numéro de société

Marcie Girouard

Date of Amendment (YYYY-MM-DD)

Date de modification (AAAA-MM-JJ)

Director / Directeur

2013-12-20

I HEREBY CERTIFY that the articles of the

above-named corporation are amended under

section 178 of the Canada Business

Corporations Act as set out in the attached

articles of amendment.

JE CERTIFIE que les statuts de la société

susmentionnée sont modifiés aux termes de

l'article 178 de la Loi canadienne sur les

sociétés par actions, tel qu'il est indiqué dans les

clauses modificatrices ci-jointes.



Form 4

Canada Business Corporations Act
(CBCA) (s. 27 or 177)

Formulaire 4

Loi canadienne sur les sociétés par
actions (LCSA) (art. 27 ou 177)

Articles of Amendment Clauses modificatrices

Corporate name

Dénomination sociale
1

KNIGHT THERAPEUTICS INC.
THÉRAPEUTIQUE KNIGHT INC.
Corporation number

Numéro de la société
2

868054-0
The articles are amended as follows

Les statuts sont modifiés de la façon suivante
3

See attached schedule / Voir l'annexe ci-jointe

4 Declaration: I certify that I am a director or an officer of the corporation.

Déclaration : J’atteste que je suis un administrateur ou un dirigeant de la société.

Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5000 or to imprisonment for a term not exceeding six months or both (subsection 250

(1) of the CBCA).

Faire une fausse déclaration constitue une infraction et son auteur, sur déclaration de culpabilité par procédure sommaire, est passible d’une amende maximale de 5 000 $ et d’un emprisonnement

maximal de six mois, ou l’une de ces peines (paragraphe 250(1) de la LCSA).

You are providing information required by the CBCA. Note that both the CBCA and the Privacy Act allow this information to be disclosed to the public. It will be stored in personal information bank

number IC/PPU-049.

Vous fournissez des renseignements exigés par la LCSA. Il est à noter que la LCSA et la Loi sur les renseignements personnels permettent que de tels renseignements soient divulgués au public. Ils

seront stockés dans la banque de renseignements personnels numéro IC/PPU-049.

IC 3069 (2008/04)

Samira Sakhia
514-669-5367

Original signed by / Original signé par
Samira Sakhia
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SCHEDULE 2013-1 
 

Item 3 of the articles of incorporation, forming part of the Certificate of Incorporation dated 
November 1, 2013 be amended by deleting the Schedule 1 attached to the articles of 
incorporation of the Corporation and replacing as below provided for. 

All of the issued and outstanding class A common shares are hereby redesignated as Common 
shares and the rights, privileges, restrictions and conditions attached to said shares are those set 
forth below. 

The authorized capital of the Corporation shall consist of an unlimited number of Common 
shares and an unlimited number of First Preferred Shares, as described below. 

COMMON SHARES 

1. CLASS A COMMON SHARES 

The rights, privileges, restrictions and conditions attaching to the Common shares shall be 
as follows: 

a) The holders of Common shares shall be entitled to receive notice of and to attend 
all meetings of the shareholders of the Corporation and to one vote in respect of 
each Common share held at all such meetings. The holders of not less than five 
percent of the issued and outstanding Common shares shall be entitled to 
requisition the directors to call a meeting of the shareholders in accordance with 
the provisions of the Canada Business Corporations Act (hereinafter referred to as 
the “Act”). 

b) Subject to the rights of the holders of the First Preferred Shares and any other class 
of shares ranking senior to the Common shares, the holders of the Common shares 
shall be entitled to receive and participate rateably in any dividends declared by the 
board of directors of the Corporation. 

c) Subject to the rights of the holders of the First Preferred Shares and any other class 
of shares ranking senior to the Common shares, in the event of the liquidation, 
dissolution or winding up of the Corporation or other distribution of the assets of 
the Corporation among its shareholders for the purposes of winding up its affairs, 
the holders of the Common shares shall participate rateably in the distribution of 
the assets of the Corporation. 

d) The Corporation may from time to time agree to purchase any issued Common 
shares from any holder thereof and such purchase need not be made pro rata from 
the holders of such Common shares. 



- 2 - 
 

  

Mtl#: 2091744.2 

PREFERRED SHARES 

2. FIRST PREFERRED SHARES 

The First Preferred Shares as a class shall have attached thereto the following rights, 
privileges, restrictions and conditions: 

a) The First Preferred Shares may be issued from time to time in one or more series 
and, subject to these articles, the board of directors is authorized to fix, from time 
to time before issuance, the number of shares in and the designation, rights, 
privileges, restrictions and conditions attaching to the shares of each series of First 
Preferred Shares. 

b) The First Preferred Shares of each series shall, with respect to the payment of 
dividends 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, rank equally with the First Preferred Shares of every other 
series and be entitled to preference over the Common shares and the shares of any 
other class ranking junior to the First Preferred Shares. The First Preferred Shares 
of any series shall also be entitled to such other preferences, not inconsistent with 
these provisions, over the Common shares and the shares of any other class ranking 
junior to the First Preferred Shares or as may be fixed in accordance with 
subparagraph l(a). 

c) The approval by the holders of the First Preferred Shares with respect to any and 
all matters referred to herein may, subject to the provisions of the Act, be given in 
writing by the holders of all of the First Preferred Shares for the time being 
outstanding or by resolution duly passed and carried by not less than two-thirds of 
the votes cast on a poll at a meeting of the holders of the First Preferred Shares 
duly called and held for the purpose of considering the subject matter of such 
resolution and at which meeting holders of not less than a majority of all First 
Preferred Shares then outstanding are present in person or represented by proxy. If 
at any such meeting, when originally held, the holders of at least a majority of all 
First Preferred Shares then outstanding are not present in person or represented by 
proxy within 30 minutes after the time fixed for the meeting, then the meeting shall 
be adjourned to such date, being not less than 15 days later, and to such time and 
place, as may be fixed by the chairman of such meeting. At such adjourned 
meeting, the holders of First Preferred Shares present in person or represented by 
proxy, whether or not they hold a majority of all First Preferred Shares then 
outstanding, may transact the business for which the meeting was originally called, 
and a resolution duly passed and carried by not less than two-thirds of the votes 
cast on a poll at such adjourned meeting shall constitute the approval of the holders 
of the First Preferred Shares hereinbefore mentioned. Notice of any meeting of the 
holders of the First Preferred Shares shall be given not less than 21 days nor more 
than 50 days prior to the date fixed for such meeting and shall specify in general 
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terms the purpose for which the meeting is called. No notice of any adjourned 
meeting need be given unless such meeting is adjourned by one or more 
adjournments for an aggregate of 30 days or more from the date of the original 
meeting, in which case notice of the adjourned meeting shall be given in the 
manner prescribed for the original meeting as aforesaid. The formalities to be 
observed with respect to the giving of notice of any such original meeting or 
adjourned meeting and the conduct thereof shall be those from time to time 
prescribed in the by-laws of the Corporation with respect to meetings of the 
shareholders. 
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SCHEDULE 1 
Item 3 of the Articles of Incorporation

Unlimited number of class A common shares;
Unlimited number of class B common shares;
Unlimited number of class A preferred shares;
Unlimited number of class B preferred shares;
Unlimited number of class C preferred shares; and
Unlimited number of class D preferred shares.

I. The class A common shares and the class B common shares shall have attached thereto the
following rights, privileges, restrictions and conditions:

(a) Each class A common share shall entitle the holder thereof to one (1) vote at all
meetings of the shareholders of the Corporation (except meetings at which only holders
of another specified class of shares are entitled to vote pursuant to the provisions hereof
or pursuant to the provisions of the Canada Business Corporations Act (hereinafter
referred to as the "Act")). Subject to the provisions of the Act or as otherwise expressly
provided herein, the holders of the class B common shares shall not be entitled to
receive notice of, nor to attend or vote at meetings of the shareholders of the
Corporation.

(b) The holders of the class A common shares shall be entitled to receive non-cumulative
dividends, as and when declared by the board of directors, subject to the rights,
privileges, restrictions and conditions attaching to the class A preferred shares, the class
B preferred shares, the class C preferred shares, the class D preferred shares and to any
other class of shares ranking prior to the class A common shares.

(c) The board of directors may, in its discretion, declare dividends on the class A
common shares without having to concurrently declare dividends on the class B
common shares.

(d) The holders of the class B common shares shall be entitled to receive non-cumulative
dividends, as and when declared by the board of directors, subject to the rights,
privileges, restrictions and conditions attaching to the class A preferred shares, the class
B preferred shares, the class C preferred shares the class D preferred shares and to any
other class of shares ranking prior to the class B common shares.

(e) The board of directors may, in its discretion, declare dividends on the class B common
shares without having to concurrently declare dividends on the class A common
shares.

(f) In the event of the liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or other distribution of assets of the Corporation among
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shareholders for the purpose of winding-up its affairs, subject to the rights, privileges,
restrictions and conditions attaching to the class A preferred shares, the class B
preferred shares, the class C preferred shares, the class D preferred shares and to any
other class of shares ranking prior to the class A common shares or the class B common
shares, the holders of the class A common shares and the holders of the class B
common shares shall be entitled to receive the remaining property of the Corporation;
the class A common shares and the class B common shares shall rank equally on a per
share basis with respect to 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 shareholders for the purpose
of winding-up its affairs.

The class A preferred shares shall have attached thereto the following rights, privileges,
restrictions and conditions:

(a) Each class A preferred share shall entitle the holder thereof to one (1) vote at all
meetings of the shareholders of the Corporation (except meetings at which only
holders of another specified class of shares are entitled to vote pursuant to the
provisions hereof or pursuant to the provisions of the Act).

(b) The holders of the class A preferred shares shall be entitled to receive during each
month, as and when declared by the board of directors, but always in preference
and priority to any payment of dividends on the other shares of the Corporation,
non-cumulative dividends at a fixed rate of one percent (1%) per month calculated
on the class A preferred redemption price (as hereinafter in paragraph II. (g)
defined) of each such share payable in money, property or by the issue of fully paid
shares of any class of the Corporation. The holders of the class A preferred shares
shall not be entitled to any dividend in excess of the dividend hereinbefore provided
for.

(c) In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or other distribution of assets of the Corporation
among shareholders for the purpose of winding-up its affairs, the holders of the
class A preferred shares shall be entitled to receive for each class A preferred share,
in preference and priority to any distribution of the property or assets of the
Corporation to the holders of the class B preferred shares, the class C preferred
shares, the class D preferred shares, the class A common shares, the class B
common shares or to any other shares ranking junior to the class A preferred shares,
an amount equal to the class A preferred redemption price plus all declared and
unpaid dividends thereon, but shall not be entitled to share any further in the
distribution of the property or assets of the Corporation.

(d) The Corporation may, in the manner hereinafter provided, redeem at any time all,
or from time to time any part, of the outstanding class A preferred shares on
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payment for each class A preferred share to be redeemed of the class A preferred
redemption price plus all declared and unpaid dividends thereon (in paragraphs II.
(e) and (f) called the "redemption price").

(e) Before redeeming any class A preferred shares, the Corporation shall mail or
deliver to each person who, at the date of such mailing or delivery, shall be a
registered holder of class A preferred shares to be redeemed, notice of the intention
of the Corporation to redeem such shares held by such registered holder; such
notice shall be delivered to, or mailed by ordinary prepaid post addressed to, the last
address of such holder as it appears on the records of the Corporation, or in the
event of the address of any such holder not appearing on the records of the
Corporation, then to the last address of such holder known to the Corporation, at
least one (1) day before the date specified for redemption; such notice shall set out
the redemption price, the date on which the redemption is to take place and, if part
only of the class A preferred shares held by the person to whom it is addressed is to
be redeemed, the number thereof so to be redeemed; on or after the date so
specified for redemption the Corporation shall pay or cause to be paid the
redemption price to the registered holders of the class A preferred shares to be
redeemed on presentation and surrender of the certificates for the class A preferred
shares so called for redemption at the registered office of the Corporation or at such
other place or places as may be specified in such notice, and the certificates for such
class A preferred shares shall thereupon be cancelled, and the class A preferred
shares represented thereby shall thereupon be redeemed; from and after the date
specified for redemption in such notice, the holders of the class A preferred shares
called for redemption shall cease to be entitled to dividends in respect of such
shares and shall not be entitled to exercise any of the rights of the holders thereof,
except the right to receive the redemption price, unless payment of the redemption
price shall not be made by the Corporation in accordance with the foregoing
provisions, in which case the rights of the holders of such shares shall remain
unaffected; on or before the date specified for redemption, the Corporation shall
have the right to deposit the redemption price of the class A preferred shares called
for redemption in a special account with any chartered bank or trust company in
Canada named in the notice of redemption, to be paid, without interest, to or to the
order of the respective holders of such class A preferred shares called for
redemption, upon presentation and surrender of the certificates representing the
same and, upon such deposit being made or upon the date specified for redemption,
whichever is later, the class A preferred shares in respect whereof such deposit shall
have been made, shall be deemed to be redeemed and the rights of the respective
holders thereof, after such deposit or after such redemption date, as the case may
be, shall be limited to receiving, out of the moneys so deposited, without interest,
the redemption price applicable to their respective class A preferred shares against
presentation and surrender of the certificates representing such class A preferred
shares. If less than all the class A preferred shares are to be redeemed, the shares to
be redeemed shall be redeemed pro rata, disregarding fractions, unless the holders
of the class A preferred shares unanimously agree to the adoption of another
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method of selection of the class A preferred shares to be redeemed. If less than all
the class A preferred shares represented by any certificate be redeemed, a new
certificate for the balance shall be issued.

The Corporation may purchase for cancellation at any time all, or from time to time
any part, of the class A preferred shares outstanding, by private contract at any
price, with the unanimous consent of the holders of the class A preferred shares
then outstanding, or by invitation for tenders addressed to all the holders of the
class A preferred shares at the lowest price at which, in the opinion of the directors,
such shares are obtainable but not exceeding the redemption price thereof. If less
than all the class A preferred shares represented by any certificate be purchased for
cancellation, a new certificate for the balance shall be issued.

(g) For the purposes of the foregoing paragraphs II. (b), (c) and (d) the "class A
preferred redemption price" of each class A preferred share shall be an amount
equal to (i) the monetary consideration received by the Corporation upon the
issuance of such share (denominated in the currency in which such consideration
was paid to the Corporation), if such share has been issued for money, less any
amount distributed in respect of such share on a reduction of the stated capital
account maintained in respect of the class A preferred shares; or (ii) the fair market
value of the consideration received by the Corporation (including, without
limitation, shares of another class of the Corporation) upon the issuance of such
share, if such share has been issued for a consideration other than money, less any
amount distributed in respect of such share on a reduction of the stated capital
account maintained in respect of the class A preferred shares. Subject to the
provisions of the following sub-paragraph, such fair market value is to be
determined by the directors on the basis of generally accepted accounting and
valuation principles.

The fair market value determined as hereinabove provided for shall be subject to
revision in accordance with any binding agreement with, or decision by, the
appropriate taxation authorities, or any judgement of a court of competent
jurisdiction. In the event that any such agreement, decision or judgement shall result
in a final determination under the provisions of the appropriate taxation legislation
and the amount thereby determined is an amount other than the amount for which
such share was originally issued as determined by the directors in accordance with
the preceding sub-paragraph, such finally determined amount for the purpose of the
appropriate taxation legislation shall then be deemed to be the fair market value of
the consideration received by the Corporation upon the issuance of such class A
preferred share.

(h) In the event that only part of the amount of the consideration received by the
Corporation for any class A preferred share issued by the Corporation is added to
the stated capital account of the class A preferred shares, such class A preferred
share shall be deemed to have been issued for the full amount of the consideration
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received, for all purposes of these articles (except only with respect to the stated
capital of such class A preferred shares) including, but without limiting the
generality of the foregoing, dividend rights, redemption rights and rights upon
liquidation and dissolution.

(i)
 

No change to any of the provisions of paragraphs II. (a) to (h) or of this paragraph
(i) shall have any force or effect until it has been approved by a majority of not less
than two-thirds (2/3) of the votes cast by the holders of the class A preferred shares,
voting separately as a class at a meeting of such holders specially called for that
purpose, or by a resolution in writing signed by all the holders of the class A
preferred shares, in addition to any other approval required by the Act.

III. The class B preferred shares shall have attached thereto the following rights, privileges,
restrictions and conditions:

(a) Subject to the provisions of the Act or as otherwise expressly provided herein, the
holders of the class B preferred shares shall not be entitled to receive notice of, nor
to attend or vote at meetings of the shareholders of the Corporation.

(b) The holders of the class B preferred shares shall be entitled to receive during each
month, as and when declared by the board of directors, but always in preference
and priority to any payment of dividends on the class C preferred shares, the class
D preferred shares, the class A common shares and the class B common shares or
any other shares ranking junior to the class B preferred shares, non-cumulative
dividends at a fixed rate of one percent (1%) per month calculated on the class B
preferred redemption price (as hereinafter in paragraph III. (g) defined) of each
such share payable in money, property or by the issue of fully paid shares of any
class of the Corporation. The holders of the class B preferred shares shall not be
entitled to any dividend in excess of the dividend hereinbefore provided for.

(c) In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or other distribution of assets of the Corporation
among shareholders for the purpose of winding-up its affairs, the holders of the
class B preferred shares shall be entitled to receive for each class B preferred share,
in preference and priority to any distribution of the property or assets of the
Corporation to the holders of the class C preferred shares, the class D preferred
shares, the class A common shares and the class B common shares or any other
shares ranking junior to the class B preferred shares, an amount equal to the class B
preferred redemption price plus all declared and unpaid dividends thereon, but shall
not be entitled to share any further in the distribution of the property or assets of the
Corporation.

(d) The Corporation may, in the manner hereinafter provided, redeem at any time all,
or from time to time any part, of the outstanding class B preferred shares on
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payment for each class B preferred share to be redeemed of the class B preferred
redemption price plus all declared and unpaid dividends thereon (in paragraphs III.
(e) and (f) called the "redemption price").

(e) Before redeeming any class B preferred shares, the Corporation shall mail or
deliver to each person who, at the date of such mailing or delivery, shall be a
registered holder of class B preferred shares to be redeemed, notice of the intention
of the Corporation to redeem such shares held by such registered holder; such
notice shall be delivered to, or mailed by ordinary prepaid post addressed to, the last
address of such holder as it appears on the records of the Corporation, or in the
event of the address of any such holder not appearing on the records of the
Corporation, then to the last address of such holder known to the Corporation, at
least one (1) day before the date specified for redemption; such notice shall set out
the redemption price, the date on which the redemption is to take place and, if part
only of the class B preferred shares held by the person to whom it is addressed is to
be redeemed, the number thereof so to be redeemed; on or after the date so
specified for redemption the Corporation shall pay or cause to be paid the
redemption price to the registered holders of the class B preferred shares to be
redeemed on presentation and surrender of the certificates for the class B preferred
shares so called for redemption at the registered office of the Corporation or at such
other place or places as may be specified in such notice, and the certificates for such
class B preferred shares shall thereupon be cancelled, and the class B preferred
shares represented thereby shall thereupon be redeemed; from and after the date
specified for redemption in such notice, the holders of the class B preferred shares
called for redemption shall cease to be entitled to dividends in respect of such
shares and shall not be entitled to exercise any of the rights of the holders thereof,
except the right to receive the redemption price, unless payment of the redemption
price shall not be made by the Corporation in accordance with the foregoing
provisions, in which case the rights of the holders of such shares shall remain
unaffected; on or before the date specified for redemption, the Corporation shall
have the right to deposit the redemption price of the class B preferred shares called
for redemption in a special account with any chartered bank or trust company in
Canada named in the notice of redemption, to be paid, without interest, to or to the
order of the respective holders of such class B preferred shares called for
redemption, upon presentation and surrender of the certificates representing the
same and, upon such deposit being made or upon the date specified for redemption,
whichever is later, the class B preferred shares in respect whereof such deposit shall
have been made, shall be deemed to be redeemed and the rights of the respective
holders thereof, after such deposit or after such redemption date, as the case may
be, shall be limited to receiving, out of the moneys so deposited, without interest,
the redemption price applicable to their respective class B preferred shares against
presentation and surrender of the certificates representing such class B preferred
shares. If less than all the class B preferred shares are to be redeemed, the shares to
be redeemed shall be redeemed pro rata, disregarding fractions, unless the holders
of the class B preferred shares unanimously agree to the adoption of another
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method of selection of the class B preferred shares to be redeemed. If less than all
the class B preferred shares represented by any certificate be redeemed, a new
certificate for the balance shall be issued.

The Corporation may purchase for cancellation at any time all, or from time to time
any part, of the class B preferred shares outstanding, by private contract at any
price, with the unanimous consent of the holders of the class B preferred shares
then outstanding, or by invitation for tenders addressed to all the holders of the
class B preferred shares at the lowest price at which, in the opinion of the directors,
such shares are obtainable but not exceeding the redemption price thereof. If less
than all the class B preferred shares represented by any certificate be purchased for
cancellation, a new certificate for the balance shall be issued.

(g) For the purposes of the foregoing paragraphs III. (b), (c) and (d), the "class B
preferred redemption price" of each class B preferred share shall be an amount
equal to (i) the monetary consideration received by the Corporation upon the
issuance of such share (denominated in the currency in which such consideration
was paid to the Corporation), if such share has been issued for money, less any
amount distributed in respect of such share on a reduction of the stated capital
account maintained in respect of the class B preferred shares; or (ii) the fair market
value of the consideration received by the Corporation (including, without
limitation, shares of another class of the Corporation) upon the issuance of such
share, if such share has been issued for a consideration other than money, less any
amount distributed in respect of such share on a reduction of the stated capital
account maintained in respect of the class B preferred shares. Subject to the
provisions of the following sub-paragraph, such fair market value is to be
determined by the directors on the basis of generally accepted accounting and
valuation principles.

The fair market value determined as hereinabove provided for shall be subject to
revision in accordance with any binding agreement with, or decision by, the
appropriate taxation authorities, or any judgement of a court of competent
jurisdiction. In the event that any such agreement, decision or judgement shall result
in a final determination under the provisions of the appropriate taxation legislation
and the amount thereby determined is an amount other than the amount for which
such share was originally issued as determined by the directors in accordance with
the preceding sub-paragraph, such finally determined amount for the purpose of the
appropriate taxation legislation shall then be deemed to be the fair market value of
the consideration received by the Corporation upon the issuance of such class B
preferred share.

(h) In the event that only part of the amount of the consideration received by the
Corporation for any class B preferred share issued by the Corporation is added to
the stated capital account of the class B preferred shares, such class B preferred
share shall be deemed to have been issued for the full amount of the consideration
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received, for all purposes of these articles (except only with respect to the stated
capital of such class B preferred shares) including, but without limiting the
generality of the foregoing, dividend rights, redemption rights and rights upon
liquidation and dissolution.

(I)
 

No change to any of the provisions of paragraphs III. (a) to (h) or of this paragraph
(i) shall have any force or effect until it has been approved by a majority of not less
than two-thirds (2/3) of the votes cast by the holders of the class B preferred shares,
voting separately as a class at a meeting of such holders specially called for that
purpose, or by a resolution in writing signed by all the holders of the class B
preferred shares, in addition to any other approval required by the Act.

IV. The class C preferred shares shall have attached thereto the following rights, privileges,
restrictions and conditions:

(a) Each class C preferred share shall entitle the holder thereof to one (1) vote at all
meetings of the shareholders of the Corporation (except meetings at which only
holders of another specified class of shares are entitled to vote pursuant to the
provisions hereof or pursuant to the Act).

(b) The holders of the class C preferred shares shall be entitled to receive during each
month, as and when declared by the board of directors, but always in preference
and priority to any payment of dividends on the class D preferred shares, the class
A common shares and the class B common shares or any other shares ranking
junior to the class C preferred shares, non-cumulative dividends at a fixed rate of
one percent (1%) per month calculated on the class C preferred redemption price
(as hereinafter in paragraph IV. (h) defined) of each such share payable in money,
property or by the issue of fully paid shares of any class of the Corporation. The
holders of the class C preferred shares shall not be entitled to any dividend in
excess of the dividend hereinbefore provided for.

(c) In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or other distribution of assets of the Corporation
among shareholders for the 'purpose of winding-up its affairs, the holders of the
class C preferred shares shall be entitled to receive for each class C preferred share,
in preference and priority to any distribution of the property or assets of the
Corporation to the holders of the class D preferred shares, the class A common
shares and the class B common shares or any other shares ranking junior to the
class C preferred shares, an amount equal to the class C preferred redemption price
plus all declared and unpaid dividends thereon, but shall not be entitled to share any
further in the distribution of the property or assets of the Corporation.

(d) The Corporation may, in the manner hereinafter provided, redeem at any time all,
or from time to time any part, of the outstanding class C preferred shares on
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payment for each class C preferred share to be redeemed of the class C preferred
redemption price plus all declared and unpaid dividends thereon (in paragraphs IV.
(e), (f) and (g) called the "redemption price").

(e) Before redeeming any class C preferred shares, the Corporation shall mail or
deliver to each person who, at the date of such mailing or delivery, shall be a
registered holder of class C preferred shares to be redeemed, notice of the intention
of the Corporation to redeem such shares held by such registered holder; such
notice shall be delivered to, or mailed by ordinary prepaid post addressed to, the last
address of such holder as it appears on the records of the Corporation, or in the
event of the address of any such holder not appearing on the records of the
Corporation, then to the last address of such holder known to the Corporation, at
least one (1) day before the date specified for redemption; such notice shall set out
the redemption price, the date on which the redemption is to take place and, if part
only of the class C preferred shares held by the person to whom it is addressed is to
be redeemed, the number thereof so to be redeemed; on or after the date so
specified for redemption the Corporation shall pay or cause to be paid the
redemption price to the registered holders of the class C preferred shares to be
redeemed on presentation and surrender of the certificates for the class C preferred
shares so called for redemption at the registered office of the Corporation or at such
other place or places as may be specified in such notice, and the certificates for such
class C preferred shares shall thereupon be cancelled, and the class C preferred
shares represented thereby shall thereupon be redeemed; from and after the date
specified for redemption in such notice, the holders of the class C preferred shares
called for redemption shall cease to be entitled to dividends in respect of such
shares and shall not be entitled to exercise any of the rights of the holders thereof,
except the right to receive the redemption price, unless payment of the redemption
price shall not be made by the Corporation in accordance with the foregoing
provisions, in which case the rights of the holders of such shares shall remain
unaffected; on or before the date specified for redemption, the Corporation shall
have the right to deposit the redemption price of the class C preferred shares called
for redemption in a special account with any chartered bank or trust company in
Canada named in the notice of redemption, to be paid, without interest, to or to the
order of the respective holders of such class C preferred shares called for
redemption, upon presentation and surrender of the certificates representing the
same and, upon such deposit being made or upon the date specified for redemption,
whichever is later, the class C preferred shares in respect whereof such deposit shall
have been made, shall be deemed to be redeemed and the rights of the respective
holders thereof, after such deposit or after such redemption date, as the case may
be, shall be limited to receiving, out of the moneys so deposited, without interest,
the redemption price applicable to their respective class C preferred shares against
presentation and surrender of the certificates representing such class C preferred
shares. If less than all the class C preferred shares are to be redeemed, the shares to
be redeemed shall be redeemed pro rata, disregarding fractions, unless the holders
of the class C preferred shares unanimously agree to the adoption of another
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method of selection of the class C preferred shares to be redeemed. If less than all
the class C preferred shares represented by any certificate be redeemed, a new
certificate for the balance shall be issued.

A holder of class C preferred shares shall be entitled to require the Corporation to
redeem at any time all, or from time to time any part, of the class C preferred shares
registered in the name of such holder by tendering to the Corporation at its
registered office the share certificate(s) representing the class C preferred shares
which the registered holder desires to have the Corporation redeem together with a
request in writing specifying (i) the number of class C preferred shares which the
registered holder desires to have redeemed by the Corporation and (ii) the business
day (in this paragraph referred to as the "redemption date") on which the holder
desires to have the Corporation redeem such class C preferred shares, which
redemption date shall not be less than five (5) days after the day on which the
request in writing is given to the Corporation. Upon receipt of the share
certificate(s) representing the class C preferred shares which the registered holder
desires to have the Corporation redeem together with such a request, the
Corporation shall on, or at its option, before, the redemption date redeem such class
C preferred shares by paying to the registered holder thereof, for each share to be
redeemed, an amount equal to the redemption price in respect thereof; such
payment shall be made by cheque payable at par at any branch of the Corporation's
bankers for the time being in Canada. The said class C preferred shares shall be
deemed to be redeemed on the date of payment of the redemption price and from
and after such date such class C preferred shares shall cease to be entitled to
dividends and the holders thereof shall not be entitled to exercise any of the rights
of the holders of class C preferred shares in respect thereof. Notwithstanding the
foregoing, the Corporation shall only be obliged to redeem class C preferred shares
so tendered for redemption to the extent that such redemption would not be contrary
to any applicable law, and if such redemption of any such class C preferred shares
would be contrary to any applicable law, the Corporation shall only be obliged to
redeem such class C preferred shares to the extent that the moneys applied thereto
shall be such amount (rounded to the next lower multiple of one hundred dollars
($100.00)) as would not be contrary to such law, in which case the Corporation
shall pay to each holder his pro rata share of the purchase moneys allocable. If less
than all the class C preferred shares represented by any certificate be redeemed, a
new certificate for the balance shall be issued.

The Corporation may purchase for cancellation at any time all, or from time to time
any part, of the class C preferred shares outstanding, by private contract at any
price, with the unanimous consent of the holders of the class C preferred shares
then outstanding, or by invitation for tenders addressed to all the holders of the
class C preferred shares at the lowest price at which, in the opinion of the directors,
such shares are obtainable but not exceeding the redemption price thereof. If less
than all the class C preferred shares represented by any certificate be purchased for
cancellation, a new certificate for the balance shall be issued.



(h) For the purposes of the foregoing paragraphs IV. (b), (c) and (d), the "class C
preferred redemption price" of each class C preferred share shall be an amount
equal to (i) the monetary consideration received by the Corporation upon the
issuance of such share (denominated in the currency in which such consideration
was paid to the Corporation), if such share has been issued for money, less any
amount distributed in respect of such share on a reduction of the stated capital
account maintained in respect of the class C preferred shares; or (ii) the fair market
value of the consideration received by the Corporation (including, without
limitation, shares of another class of the Corporation) upon the issuance of such
share, if such share has been issued for a consideration other than money, less any
amount distributed in respect of such share on a reduction of the stated capital
account maintained in respect of the class C preferred shares. Subject to the
provisions of the following sub-paragraph, such fair market value is to be
determined by the directors on the basis of generally accepted accounting and
valuation principles.

The fair market value determined as hereinabove provided for shall be subject to
revision in accordance with any binding agreement with, or decision by, the
appropriate taxation authorities, or any judgement of a court of competent
jurisdiction. In the event that any such agreement, decision or judgement shall
result in a final determination under the provisions of the appropriate taxation
legislation and the amount thereby determined is an amount other than the amount
for which such share was originally issued as determined by the directors in
accordance with the preceding sub-paragraph, such finally determined amount for
the purpose of the appropriate taxation legislation shall then be deemed to be the
fair market value of the consideration received by the Corporation upon the
issuance of such class C preferred share.

In the event that only part of the amount of the consideration received by the
Corporation for any class C preferred share issued by the Corporation is added to
the stated capital account of the class C preferred shares, such class C preferred
share shall be deemed to have been issued for the full amount of the consideration
received, for all purposes of these articles (except only with respect to the stated
capital of such class C preferred shares) including, but without limiting the
generality of the foregoing, dividend rights, redemption rights and rights upon
liquidation and dissolution.

(j ) No change to any of the provisions of paragraphs IV. (a) to (i) or of this paragraph
(j) shall have any force or effect until it has been approved by a majority of not less
than two-thirds (2/3) of the votes cast by the holders of the class C preferred shares,
voting separately as a class at a meeting of such holders specially called for that
purpose, or by a resolution in writing signed by all the holders of the class C
preferred shares, in addition to any other approval required by the Act.
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V. The class D preferred shares shall have attached thereto the following rights, privileges,
restrictions and conditions:

(a) Subject to the provisions of the Act or as otherwise expressly provided herein, the
holders of the class D preferred shares shall not be entitled to receive notice of, nor
to attend or vote at meetings of the shareholders of the Corporation.

(b) The holders of the class D preferred shares shall be entitled to receive during each
month, as and when declared by the board of directors, but always in preference
and priority to any payment of dividends on the class A common shares and the
class B common shares or any other shares ranking junior to the class D preferred
shares, non-cumulative dividends at a fixed rate of one percent (1%) per month
calculated on the class D preferred redemption price (as hereinafter in paragraph
V. (h) defined) of each such share payable in money, property or by the issue of
fully paid shares of any class of the Corporation. The holders of the class D
preferred shares shall not be entitled to any dividend in excess of the dividend
hereinbefore provided for.

(c) In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or other distribution of assets of the Corporation
among shareholders for the purpose of winding-up its affairs, the holders of the
class D preferred shares shall be entitled to receive for each class D preferred share,
in preference and priority to any distribution of the property or assets of the
Corporation to the holders of the class A common shares and the class B common
shares or any other shares ranking junior to the class D preferred shares, an amount
equal to the class D preferred redemption price plus all declared and unpaid
dividends thereon, but shall not be entitled to share any further in the distribution of
the property or assets of the Corporation.

(d) The Corporation may, in the manner hereinafter provided, redeem at any time all,
or from time to time any part, of the outstanding class D preferred shares on
payment for each class D preferred share to be redeemed of the class D preferred
redemption price plus all declared and unpaid dividends thereon (in paragraphs
V. (e), (0 and (g) called the "redemption price").

(e) Before redeeming any class D preferred shares, the Corporation shall mail or
deliver to each person who, at the date of such mailing or delivery, shall be a
registered holder of class D preferred shares to be redeemed, notice of the intention
of the Corporation to redeem such shares held by such registered holder; such
notice shall be delivered to, or mailed by ordinary prepaid post addressed to, the last
address of such holder as it appears on the records of the Corporation, or in the
event of the address of any such holder not appearing on the records of the
Corporation, then to the last address of such holder known to the Corporation, at
least one (1) day before the date specified for redemption; such notice shall set out
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the redemption price, the date on which the redemption is to take place and, if part
only of the class D preferred shares held by the person to whom it is addressed is to
be redeemed, the number thereof so to be redeemed; on or after the date so
specified for redemption the Corporation shall pay or cause to be paid the
redemption price to the registered holders of the class D preferred shares to be
redeemed on presentation and surrender of the certificates for the class D preferred
shares so called for redemption at the registered office of the Corporation or at such
other place or places as may be specified in such notice, and the certificates for such
class D preferred shares shall thereupon be cancelled, and the class D preferred
shares represented thereby shall thereupon be redeemed; from and after the date
specified for redemption in such notice, the holders of the class D preferred shares
called for redemption shall cease to be entitled to dividends in respect of such
shares and shall not be entitled to exercise any of the rights of the holders thereof,
except the right to receive the redemption price, unless payment of the redemption
price shall not be made by the Corporation in accordance with the foregoing
provisions, in which case the rights of the holders of such shares shall remain
unaffected; on or before the date specified for redemption, the Corporation shall
have the right to deposit the redemption price of the class D preferred shares called
for redemption in a special account with any chartered bank or trust company in
Canada named in the notice of redemption, to be paid, without interest, to or to the
order of the respective holders of such class D preferred shares called for
redemption, upon presentation and surrender of the certificates representing the
same and, upon such deposit being made or upon the date specified for redemption,
whichever is later, the class D preferred shares in respect whereof such deposit shall
have been made, shall be deemed to be redeemed and the rights of the respective
holders thereof, after such deposit or after such redemption date, as the case may
be, shall be limited to receiving, out of the moneys so deposited, without interest,
the redemption price applicable to their respective class D preferred shares against
presentation and surrender of the certificates representing such class D preferred
shares. If less than all the class D preferred shares are to be redeemed, the shares to
be redeemed shall be redeemed pro rata, disregarding fractions, unless the holders
of the class D preferred shares unanimously agree to the adoption of another
method of selection of the class D preferred shares to be redeemed. If less than all
the class D preferred shares represented by any certificate be redeemed, a new
certificate for the balance shall be issued.

A holder of class D preferred shares shall be entitled to require the Corporation to
redeem at any time all, or from time to time any part, of the class D preferred shares
registered in the name of such holder by tendering to the Corporation at its
registered office the share certificate(s) representing the class D preferred shares
which the registered holder desires to have the Corporation redeem together with a
request in writing specifying (i) the number of class D preferred shares which the
registered holder desires to have redeemed by the Corporation and (ii) the business
day (in this paragraph referred to as the "redemption date") on which the holder
desires to have the Corporation redeem such class D preferred shares, which
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redemption date shall not be less than five (5) days after the day on which the
request in writing is given to the Corporation. Upon receipt of the share
certificate(s) representing the class D preferred shares which the registered holder
desires to have the Corporation redeem together with such a request, the
Corporation shall on, or at its option, before, the redemption date redeem such class
D preferred shares by paying to the registered holder thereof, for each share to be
redeemed, an amount equal to the redemption price in respect thereof; such
payment shall be made by cheque payable at par at any branch of the Corporation's
bankers for the time being in Canada. The said class D preferred shares shall be
deemed to be redeemed on the date of payment of the redemption price and from
and after such date such class D preferred shares shall cease to be entitled to
dividends and the holders thereof shall not be entitled to exercise any of the rights
of the holders of class D preferred shares in respect thereof. Notwithstanding the
foregoing, the Corporation shall only be obliged to redeem class D preferred shares
so tendered for redemption to the extent that such redemption would not be contrary
to any applicable law, and if such redemption of any such class D preferred shares
would be contrary to any applicable law, the Corporation shall only be obliged to
redeem such class D preferred shares to the extent that the moneys applied thereto
shall be such amount (rounded to the next lower multiple of one hundred dollars
($100.00)) as would not be contrary to such law, in which case the Corporation
shall pay to each holder his pro rata share of the purchase moneys allocable. If less
than all the class D preferred shares represented by any certificate be redeemed, a
new certificate for the balance shall be issued.

(g) The Corporation may purchase for cancellation at any time all, or from time to time
any part, of the class • D preferred shares outstanding, by private contract at any
price, with the unanimous consent of the holders of the class D preferred shares
then outstanding, or by invitation for tenders addressed to all the holders of the
class D preferred shares at the lowest price at which, in the opinion of the directors,
such shares are obtainable but not exceeding the redemption price thereof. If less
than all the class D preferred shares represented by any certificate be purchased for
cancellation, a new certificate for the balance shall be issued.

(h) For the purposes of the foregoing paragraphs V. (b), (c) and (d), the "class D
preferred redemption price" of each class D preferred share shall be an amount
equal to (i) the monetary consideration received by the Corporation upon the
issuance of such share (denominated in the currency in which such consideration
was paid to the Corporation), if such share has been issued for money, less any
amount distributed in respect of such share on a reduction of the stated capital
account maintained in respect of the class D preferred shares; or (ii) the fair market
value of the consideration received by the Corporation (including, without
limitation, shares of another class of the Corporation) upon the issuance of such
share, if such share has been issued for a consideration other than money, less any
amount distributed in respect of such share on a reduction of the stated capital
account maintained in respect of the class D preferred shares. Subject to the
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provisions of the following sub-paragraph, such fair market value is to be
determined by the directors on the basis of generally accepted accounting and
valuation principles.

The fair market value determined as hereinabove provided for shall be subject to
revision in accordance with any binding agreement with, or decision by, the
appropriate taxation authorities, or any judgement of a court of competent
jurisdiction. In the event that any such agreement, decision or judgement shall
result in a final determination under the provisions of the appropriate taxation
legislation and the amount thereby determined is an amount other than the amount
for which such share was originally issued as determined by the directors in
accordance with the preceding sub-paragraph, such finally determined amount for
the purpose of the appropriate taxation legislation shall then be deemed to be the
fair market value of the consideration received by the Corporation upon the
issuance of such class D preferred share.

(i)
 

In the event that only part of the amount of the consideration received by the
Corporation for any class D preferred share issued by the Corporation is added to
the stated capital account of the class D preferred shares, such class D preferred
share shall be deemed to have been issued for the full amount of the consideration
received, for all purposes of these articles (except only with respect to the stated
capital of such class D preferred shares) including, but without limiting the
generality of the foregoing, dividend rights, redemption rights and rights upon
liquidation and dissolution.

(i) No change to any of the provisions of paragraphs V. (a) to (i) or of this paragraph
(j) shall have any force or effect until it has been approved by a majority of not less
than two-thirds (2/3) of the votes cast by the holders of the class D preferred shares,
voting separately as a class at a meeting of such holders specially • called for that
purpose, or by a resolution in writing signed by all the holders of the class D
preferred shares, in addition to any other approval required by the Act.



SCHEDULE 2 
Item 4 of the Articles of Incorporation

No shares of the Corporation shall be transferred without the approval of the directors
evidenced by a resolution duly adopted by them.



SCHEDULE 3 
Item 7 of the Articles of Incorporation

I. No securities of the Corporation, other than non-convertible debt securities, shall be
transferred without the approval of the directors evidenced by a resolution duly adopted by
them.

II. The directors of the Corporation may, without authorization of the shareholders:

(a) borrow money on the credit of the Corporation;

(b) issue, reissue, sell, pledge or hypothecate debt obligations of the
Corporation;

(c) give a guarantee on behalf of the Corporation to secure performance of an
obligation of any person; and

(d) mortgage, hypothecate, pledge or otherwise create a security interest in all
or any property of the Corporation, owned or subsequently acquired, to
secure any obligation of the Corporation or of any other person.

The directors may, by resolution, delegate such powers to any director, a committee
of directors or any officer to such extent and in such manner as may be set out in
such resolution or by-law, as the case may be.

III. The directors may appoint one or more additional directors who shall hold office for a term
expiring not later than the close of the next annual meeting of shareholders, but the total
number of directors so appointed may not exceed one third of the number of directors
elected at the previous annual meeting of shareholders.


