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1 Name of the Corporatian - pDenominatien soclale de la saclétd
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Corporation No. = N de & société
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3-- The classes and 8Oy maximum number of shares that the
corporation 1s authorlzed to issue
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4- Restrictlons, If any, on share trangfers
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7-- Other provisions, F any
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constitutifs modiflés qui remplacent les statuts constitutifs eriginaux,
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SCHEDULE “A”

ap unlimited number of Common Shares; and
an unlimited mumber of Preferred Shares, issuable in series.
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COMMON SHARES

The Common Shares shall have attached thereto the following rights,
privileges, restrictions and conditions:

3.1.1

31.2

3.14

Dividends

The holders of Common Shares shall be entitled to receive
dividends and the Corporation shall pay dividends thereon, as and
when declared by the board of directors of the Corporation out of
moneys properly applicable to the payment of dividends, in such
amount and in such form as the board of directors may from time
to time determine and all dividends which the directors may
declare on the Commmon Shares shall be declared and paid in equal
amounts per share on all Common Shares at the time outstanding.

Dissolution

In the event of the liquidation, dissolution or winding-up of the
Corporation or other distribution of property or assets of the
Corporation among its shareholders for the purpose of winding-up
its affairs, the holders of Common Shares shall be entitled to
receive the remaining property and assets of the Corporation.

Voting Rights

The holders of the Common Shares shall be entitled to receive
notice of and to attend all meetings of the shareholders of the
Corporation. and shall have one vote for each Common Share held
at all meetings of the shareholders of the Corporation, except for

-meetings at which only holders of aunother specified class or series

of shares of the Corporation are entitled to vote separately as a
class or series.

Priority

3.1.4.1 The Common Shares shall rank junior to all other classes of
shares of the Corporation with respect to a distribution of
assets in the event of liquidation, dissolution or winding-up.
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3.1.4.2 The Common Shares shall rank jupior to the Preferred

Shares with respect to entitlement to dividends.

PREFERRED SHARES

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

321
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Tssuable in Series

The Preferred Shares may at any time and from time to time be
;ssued in one or more series, each series to consist of such number
of shares as may, before the issue thereof; be fixed by the board of
directors of the Corporation.

Establishment of the Attributes of the Series

The board of directors of the Corporation is authorized before the
issue of any Preferred Shares of any series, to determine the
designation, rights, privileges, restrictions and conditions to be
attached to each such series of Preferred Shares, including, without
limitation: '

a) the rate or rates, amount and method or methods of
‘calculation of any dividends, whether cumulative, non-
cumulative or partially cumulative, and whether such
rate(s), amount or method(s) of calculation shall be subject
to change or adjustment in the future, the currency or
currencies of payment, the date or dates and place or places
of payment thereof and the date or dates, if any, from
which any such dividends shall accrue;

b) any rights of redémption or purchase or both and the
redemption or purchase prices and terms and conditions of
any such rights;

c) any rights of retraction vested in the holders of Preferred
Shares of such seres and the prices and terms and
conditions of any such rights and whether any other rights
of retraction may be vested in such holders in the future;

d)  any conversion or exchange rights; -

e) any Tights to receive the remaining property of the
Corporation upon the dissolution, liquidation or wind-up of
the Corporation, whether voluntary or involuntary, or any
distribution of the assets or return of capital of the
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Corporation among its shareholders for the purpose of
winding-up its affairs;

f) eny sinking fund or purchase fund;

g2) any voting rights; and

h) other provisions, -if any, to be attached .to each series of
Preferred Shares, -~ =~ . o

the whole subject to the issue by the Director appointed under the
Canada Business Corporations Act, as amended from time to time,
of a certificate of amendment in respect of articles of amendment
in prescribed form to designate each series of Preferred Shares.

Ranking

No rights, privileges, restrictions or conditions attached to a series
of Preferred Shares shall confer upon the shares of such series a
priority over shares of any other series of Preferred Shares with
respect to the payment of dividends or the return of capital in the
event of .the liquidation, dissolution or windingup of the
Corporation, whether voluntary or involuntary, or any distribution
of the assets or return of capital of the Corporation among its
shareholders for the pwpose of winding-up its affairs. The
Preferred Shares shall rank senior to the Common Shares with
respect to entitlement to dividends. The Preferred Shares shall
rank senior to all other classes of shares with respect to a
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. If any
amount of cumulative dividends, whether or not declared, or
declared non-cumulative dividends or any amount payable on a
return of capital in the event of the liquidation, dissolution or
winding-up of the Corporation in respect of the shares of a senes
of Preferred Shares is not paid in full, the shares of such series
shall participate rateably with the shares of all other series of
Preferred Shares in respect of all accumulated cumulative
dividends, whether or not declared, and all declared non-
cumulative dividends or all amounts payable on a return of capital
in the event of the liquidation, dissolution. or winding-up of the
Corporation; provided, however, that in the event of there being
insufficient assets to satisfy in full all such claims as aforesaid, the
claims of the holders of the Preferred Shares with respect to
repayment of capital shall first be paid and satisfied and any assets
remaining thereafter shall be applied towards the payment and
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3,25

3.26

satisfaction of claims in respect of dividends. The Preferred Shares
of any seres may also be given such other preferences not
inconsistent with this section 3.2.3 oveér any shares ranking junior
to the Preferred Shares as may be determined by the teoms (?f such

series of Preferred Shares.
Voting Rights

. Except as hereinafter referred to or as required by law or in

accordance with any voting rights which may from time to time be
attached to any series of Preferred Shares, the holders of the
Preferred Shares as a class shall not be entitled as such to receive
notice of, to attend or to vote at any meeting of the shareholders of

the Corporation.

Amendment with Approval of Holders of Preferred Shares

The rights, privileges, restrictions and conditions attaching to the
Preferred Shares as a class may be added to, changed or removed
but only with the approval of the holders of Preferred Shares given
as hereinafter specified in addition to any other approval required
by the Canada Business Corporations Act or any other statutory
provision of like or similar effect, from time to time in force,

Approval of Holders of Preferred Shares

The approval of the holders of Preferred Shares to add to, change
or remove any right, privilege, restriction or condition attaching to
the Preferred Shares as a class or of any other matter requiring the
consent of the holders of the Preferred Shares as a class may be
given in such manner as may then be required by law, subject to a
minimum requirement that such approval be given by resolution
signed by all holders of Preferred Shares or passed by the
affirmative vote of at least two-thirds of the votes cast at a meeting
of the holders of the Preferred Shares duly called for that purpose.
The formalities to be observed with respect to the giving of notice
of any such meeting or any adjouned meeting and the conduct

.thereof shall be those from time to time prescribed by the by-laws

of the Corporation with respect to meetings of shareholders and as
required by the Canada Business Corporations Act, as amended
from time to time. On every poll taken at every meeting of holders

of Preferred Shares as a class, each holder of Preferred Shares

entitled to voite thereat shall have onc vote in respect of each
Preferred Share held.



SCHEDULE “B”
Minimum of three (3) and maximum of twenty (20),

Subject to the foregoing, the directors may, between annual general meetings of the
shareholders, appoint one or more additional directors, who shall hold office for a term
expiring not later than the close of the next annual general meeting of shareholders, but
the total number of additional directors so appointed shall not at any time exceed one-
third of the mumber of directors who held office at the conclusion of the last annual
general meeting of shareholders. -
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