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SCHEDULE A
1. CLASS A PREFERENCE SHARES

The Class A preference shares shall carry and be subject to the following rights,
conditions and limitations that is to say:

1.1. The holders of the Class A preference shares shall be entitled to receive dividends
as and when declared by the Directors. Such dividends shall be payable by cheques of the
Corporation payable at par at any branch of the Corporation’s bankers for the time being in
Canada (far northem branches excepted) in half-yearly instalments on March 15 and September
15 in each year to shareholders of record on March 1 and September 1 respectively. If on any
dividend payment date the Corporation shall not have paid the sajd dividends in full on all Class
A preference shares then issued and outstanding, such dividends or the unpaid part thereof shall
be paid on a subsequent date or dates, in priority to dividends on any other shares of the
Corporation and no dividends shall be declared or paid on or set apart for any such other shares
unless all accrued cumulative dividends on all Class A preference shares then issued and
outstanding shall have been declared and paid or provided for at the date of such declaration or
payment or setting apart.

1.2. In the event of the liquidation, dissolution or winding-up of the Corporation or
other distribution of its assets among the sharsholders by way of return of capital, the holders of
the Class A preference shares shall be entitled to receive the sum of $2.50 per share together with
all unpaid cumulative dividends, whether or not earned or declared, which shall have accrned
thereon and which, for such purpose, shall be treated as accruing up to the date of such
distribution, in priority to any distribution to the holders of the common shares or any shares of
any other class ranking junior to the Class A preference shares and such holders shall not be
entitled to share any further in the distribution of the property or assets of the Corporation.

1.3 The Corporation may, in the manner hereinafter provided, redeem all or from time
to time any part of the outstanding Class A preference shares on payment to the holders thereof,
for each share to be redeemed, of the sum of $2.50 per share together with all unpaid cumulative
dividends, whether or not earned or declared, which shall have accrued thereon and which, for
such purpose, shall be treated as accruing up to the date of such redemption.

1.4. Before redeeming any Class A preference shares, the Corporation shall mail to
each person who, at the date of such mailing, is a registered holder of Class A preference shares
to be redeemed, notice of the intention of the Corporation to redeem such Class A preference
shares held by such registered holder, such notice shall be mailed by ordinary prepaid post
addressed to the last address of such holder as it appears on the books of the Corporation or, in
the event of the address of any such holder not appearing on the books of the Corporation, then to
the last known address of such holder, at least thirty (30) days before the date specified for
redemption, provided, however, that the accidental failure to give such notice to one or more
such holders shall not affect the validity of such redemption as to the other such holders. Such
notice shall set out the redemption price, the date on which redemption is to take place and, if
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part only of the Class A preference shares held by the person to whom it is addressed is to be
redeemed, the number thereof so to be redeemed. In case a part only of the then outstanding
Class A preference shares is at any time to be redeemed, the Class A preference shares so to be
redeemed shall be selected by lot, at the discretion of the Directars, shall be redeemed pro rata
disregarding fractions. On and 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 preference
shares to be redeemed, on presentation and surrender of fhe certificates for the Class A
preference shares so called for redemption at the head 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
preference shares shall thereupon be cancelled, and the redemption of the shares represented
thereby shall thereupon be and be deemed to be complete. From and after the date specified for
redemption in such notice, the holders of such Class A preference shares called for redemption
shall cease to be entitled to dividends and shall not be entitled to any rights, in respect thereof,
except to receive the redemption price, unless payment of the redemption price shall not be made
by the Corporation in accordance with the foregoiug provisions, in which case the rights, of the
holders of such Class A preference shares shall remain unimpaired. On or before the date
specified for redemption the Corporation shall have the tight to deposit the redemption price of
Class A preferonce shares called for redemption with any trust company or chartered bank in
Canada specified in the notice of redemption, to be paid, without interest, to or to the order of the
respective holders of such Class A preference shares called for redemption upon presentation and
surtender of the certificate representing the same and, upon such deposits being made, the Class
A preference shares in respect whereof such deposit shall have been made shal] be deemed to be
redeemed and the rights of the several holders therecf, after such deposit, shall be limited to
receiving, out of the moneys so deposited, without interest, the redernption price applicable to
their respective Class A preference shares against presentation and surrender of the certificates
representing such Class A preference shares.

1.5. The Corporation shall have the right at its option at any time and from time to
time to purchase (if obtainable) the whole or any part of the Class A preference shares
outstanding in the open market or by invitation for tenders addressed to all holders of record of
the Class A preference shares outstanding at the lowest price at which, in the opinion of the
Directors of the Corporation, such shares are obtainable, but not exceeding the amount paid
thereon, together with costs of purchase and all unpaid cumulative dividends, whether or not
earned or declared, which shall have accrued thereon and which, for such purpose, shall be
treated as accruing up to the date of such purchase, the shares so tendered shall be purchased by
lot in such manner as the Directors in their discretion shall decide, or, if the Directors so
determine, shall be purchased pro rata, disregarding fractions.

1.6. Commencing with the fiscal period ending June 30, 1979 the Corporation shall
undertake to purchase for cancellation or cause to be purchased (if obtainable) in the open market
40,000 Class A preference shares at such time or times in each fiscal year as in its discretion it
shall determine at the price of $2.50 per share, together with costs of purchase and all unpaid
cumulative dividends whether or not eamed or declared, which shall have accrued thereon, and
which for such purposes shall be treated as accruing up to the date of such purchase.
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1.7. The holders of the Class A preference shares shall be entitled to receive notice of
and to attend all shareholders’ meetings and for all purposes shall be entitled to one vote for each
Class A preference share held.

1.8. The Class A preference shares shall consist of two series, namely Series A and
Series B and na other series may be designated.

2. CLASS AA PREFERENCE SHARES

The Class AA Preference shares shall as a class carry and be subject to the
following rights, restrictions, conditions and limitations that is to say;

2.1. The Class AA preference shares may be issued at any time or from time to time in
one or more series with such preferred deferred or ather special rights, restrictions, conditions,
limitations or designations attaching thereto including, without limiting the generality of the
foregoing, such rates of cumulative preferred dividends, redemption price, conversion rights (if
any), sinking or purchase fund (if any), retraction provisions (if any) and provisions for the
amendment of such rights, restrictions, conditions, limitations or designations (the whole subject
fo the preferences, priorities, rights, conditions, limitations and restrictions attaching to the Class
AA preference shares as a class) as shall be prescribed from time to time before issuance by any
resolution providing for the issue of the Class AA preference shares of any series which may be
passed by the directors of the Corporation,

2.2. The preferences, priorities and rights attaching to the Class AA preference shares
shall be subject and subordinate to those attaching to the Class A preference shares of the
Corporation, but only to the extent that they may conflict therewith.

23, The Class AA preference shares of each series shall rank on a parity with the
Class AA preference shares of every other series with respect to priority in payment of dividends
and in the distribution of assets in the event of liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, or amy other distribution of the assets of the
Corperation among its shareholders for the purpose of winding up its affairs.

2.4, Subject to the provisions of section 2.2 hereof, the holders of the Class AA
preference shares shall be entitled to receive and the Corporation shall pay thereon as and when
declared by the Directors of the Corporation, out of the moneys of the Corporation properly
applicable to the payment of dividends, fixed, cumulative, preferential, cash dividends at such
rates and payable at such intervals as shall have been prescnbed for each series. Such dividends
shall accrue from such date as may in the case of each series be determined by the Directors of
the Corporation, or in case no date be so determined, then from the date of issue thereof,
Cheques of the Corporation, payable at par at any branch in Canada of a chartered bank from
time to time selected by the Directors of the Corporation, shall be issued in respect of such
dividends (less any taxes required to be deducted) and payment thereof shall satisfy such
dividends. With respect to each series of Class AA preference shares, dividends shall be paid to
the registered holders appearing on the register at the close of business on such a day preceding
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the day fixed for the payment of dividends ag may be determined from tige o time by the
Directors of the Corporation,

2.5. Subject to the provisions of section 2.2 hereof, and the provisions relating to any
particular series the Corporation shal] have the right at its option at any time and from time to

Directors of the Corporation, such shares are obtainable, but not exceeding the amount paid
thereon, logether with costs of purchase and all unpaid cumulative dividends, whether or not
earned or declared, which shall have acerued thereon and which, for such purpaose, shall be
freated as accruing up to the date of such purchase; provided that, if more Class AA preference
shares are tendered in response to such invitation than the Corporation is willing to purchase, the
shares so tendered shall be purchased by lot in such manner ag the Directors in their discretion
shall decide or, if the Directors so determine, shall be purchased pro rata, disregarding fractions.

26. Subject to the provisions of section 2.2 hereof, and the provisions relating to any
particular series the Corporation shall before redeeming any Class AA preference shares mail to
each person who, at the date of such mai ling, is & registered holder of Class AA preference shares
to be redeemed, notice of the intention of the Corporation to redeem such Class AA preference
shares held by such registered holder; such notice shal} be mailed by ordmary prepaid post
addressed to the last address of such holder as it appears on the books of the Corporation or, in

Class AA preference shares is at any time (o be redeemed, the Class AA preference shares so to
be redeemed shall be selected by lot or, at the discretion of the Directors, shall be redesmed pro
rata disregarding fractions. On and after the date so specified for redemption the Corporation

thereby shall thereupon be and be deemed to be complete. From and after the date specified for
redemption in such notice, the holders of such Class AA preference shares called for redemption
shall cease to be entitled to dividends and shall not be entitled to any rights in respect thereof,
except to receive the redemption price, unless payment of the redemption price shal] not be mads
by the Corporation in accordance with the foregoing provisions, in which case the rights of the
holders of such Class AA preference shares shall remain unimpaired. On or before the date
specified for redemption the Corporation shall have the right to deposit the redemption price of
the Class AA preference shares called for redemption with any trust company or chartered bank
in Canada specified in the notice of redemption, to be paid, without interest, to or to the order of
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the respective holders of such Class AA prefercnce shares called for redemption upon
presentation and surrender of the certificates representing the same and, upon such deposits being
made, the Class AA preference shares in respect whereof such deposit shall have been made shall
be deemed to be redeemed and the rights of the several holders thereof, after such deposit, shall
be limited to receiving, out of the moneys so deposited, without interest, the redemption price
applicable to their respective Class AA preference shares against presentation and surrender of
the certificates representing such Class AA prefarence shares.

2.7. The redemption price for each of the Class AA preference shares so redeemed
shall be payable in lawful money of Canada and shall be at such price and with such premium
thereon, if any, as may have been fixed for that purpose in respect of each series prior to the sale
and allotment of any Class AA preference shares of such series plus an amount equal to all
accrued but unpaid preferential dividends whether or not eamed or declared {which for such
purpose shall be calculated as if such dividends were accruing from day to day for the period
from the expiration of the last period for which dividends have been paid up to and including the
date fixed for redemption).

2.8, In the event of liquidation, dissolution or winding up the Corporation or other
distribution of assets of the Corporation among shareholders for the purpose of winding up its
affairs, the holders of the Class AA preference shares shall, subject to the provisions of
section 2.2 hereof, be entitled to receive the amount paid on such shares together with all unpaid
dividends (which dividends, for such purpose, shall be calculated as if they were accruing from
day to day for the period from the expiration of the last period for which dividends have been
paid up to and including the date of distribution) in priority to any distribution to the holders of
the common shares or any shares of any other class ranking junior to the Class AA preference
shares and such holders shall not be entitled to share any further in the distribution of the
property or assets of the Corporation.

29. Subject to the Canada Business Corporations Act the holders of the Class AA
preference shares shall not be entitled as such to receive notice of or to attend any meeting of the
shareholders of the Corporation or to vote at any such meeting unless and until the Corporation
from time to time shall fail to pay in the aggregate 8 quarterly dividends on the Class AA
preference shares of any one series on the dates on which the same should be paid according to
the. terms thereof whether or not consecutive and whether or not such dividends have been
declared and whether or not there are any moneys of the Corporation properly applicable to the
payment of dividends. Thereafter but only so Jong as any dividends on the Class AA preference
shares or any series remain in arrears the holders of the Class AA preference shares shall be
entitled to receive notice of and to attend all meetings of sharehelders of the Corporation and
shall be entitled to 1 vote in respect of each Class AA preference share held.

3. COMMON SHARES

The common shares shall as a class carry and be subject to the following rights,
restrictions, conditions and limitations that is to say:
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2. The holders of the common shares shall be entitled {o receive notice of and to
attend all shareholders’ meetings and for all purposes shall be entitled to one vote for each
common share held.

3.2. The holders of the common shares shall be entitled to receive any dividends
declared therson by the board of directors of the Corporation.

3.3. In the event of the liquidation, dissclution or winding-up of the Corporation or
other distribution of its assets among the shareholders by way of return of capital, the holders of
the common shares shall be entitled to receive after distribution to the holders of the Class A
preference shares and the Class AA preference shares the remairiing property of the Corporation.

4. CLASS A PREFERENCE SHARES, SERIES A

The first series of Class A preference shares shall be designated as Series A and,
in addition to the rights, restrictions, conditions and limitations attaching to the Class A
preference shares as a class, shall have the following rights, restrictions, conditions and
limitations that is to say:

4.1 Series A shall consist of 2,050,000 Class A preference shares and no more;

42. The holders of the Class A preference shares, Series A shall be entitled to receive
fixed preferential, cumulative cash dividends at the rate of 7%4% per annum on the amount paid
thereon. With respect to any Class A preference shares, Series A issued up to March 1, 1979, the
dividends shall accrue and be cumulative from the first day of December 1978 and such holders
with respect to the first dividend payment due on March 15, 1979 shall be entitled to receive an
additional amount equal to 4.6875 cents per share. With respect to any Class A preference
shares, Series A issued after March 1, 1979, dividends shall accrue and be cumulative from the
record date immediately preceding such issue.

5. CLASS A PREFERENCE SHARES, SERIES B

The second series of Class A preference shares shall be designated as Series B
and, in addition to the rights, restrictions, conditions and limitations attaching to the Class A
preference shares as a class, shall have the following rights, restrictions, conditions and
limitations that is to say;

5.1. Series B shall consist of 4,262,000 Class A preference shares and no TNOTE;

5.2. The holders of the Class A preference shares, Series B shall be entitled to receive
fixed preferential, cumulative cash dividends at the rate of 7%4% per annum on the amount paid
thereon., Such dividends shall accrue and be cumulative from the first day of March, 1979.

6. CLASS AA PREFERENCE SHARES, SERIES A

The first series of Class AA preference shares shall be designated as Series A and,
in addition to the rights, restrictions, conditions and limitations attaching to the Class AA
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preference shares as a class, shall have the following rights, restrictions, conditions and
limitations that is to say:

6.1. Series A shall consist of 1 200,000 Class AA preference shares and no more;

6.2. The fixed, preferential, cumulative cash dividends payable on the Class AA
preference shares, Series A shall be a percentage rate equal to 1% plus % of the Mercantile Bank
of Canada’s prime lending rate as caloulated on a daily basis, payable half-yearly on January 31
and July 31 until June 30, 1981. Thereafter the Corporation shall establish 2 dividend rate
subject to the approval of the holders of the Class AA preference shares, Series A as provided in
the Canada Business Corporations Act failing which rate shall be 12% per annum or the
fluctuating rate of 1% over the Mercantile Bank of Canada’s best lending rate, whichever is
higher, payable half-yearly on January 31 and July 31 and in such event the Corporation shall
repurchase at an amount equal to the price paid thereon, together with all accrued and unpaid
dividends on the Class AA prefererice shares, Series A, 7,500 Class AA preference shares, Series
A each October 30, January 31, April 30 and July 31 commencing October 31, 1981.

6.3. The Corporation shall have the right at its option, from time to time, upon three
months prior written notice to redeem the whole or any part of the Class AA preference shares,
Series A at an amount equal to the price paid thereon together with all accrued and unpaid
dividends on the Class AA preference shares, Series A to be redeemed to the date fixed for
redemption. In case a part only of the then outstanding Class AA preference shares, Series A is
to be redeemed, the shares so to be redeemed shall be selected by lot in such manner as the
directors in their discretion shall decide or, if the directors so determine, may be redeemed pro
rata, disregarding fractions,
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SCHEDULE B
CLASS AA PREFERENCE SHARES, SERIES B

There is hereby created a series of 400,000 Class AA preference shares designated
Class AA preference shares, Series B (herein referred to as the “Class AA, Series B Shares”) to
carry and be subject as a series to the following rights, privileges, restrictions and conditions in
addition to those attaching to the Class AA preference shares as a class:

1. The Class AA, Series B Shares shall be issued for a cash consideration of
Twenty-five Dollars (§25.00) per share.

2. Subject to the provisions of section 2.2 of Schedule A, the holders of the Class
AA, Series B Shares shall be entitled to receive, and the Cotporation shall pay thereon, as and
when declared by the board of directors, out of moneys of the Corporation properly applicable to
the payment of dividends, cumulative preferential cash dividends at the Annual Floating Rate
expressed on a per annum basis, such rate to be applied to an amount of Twenty-five Dollars
(825.00) per share. Dividends on the Class AA, Series B Shares shall accrue on a day-to-day
basis from the date of issue thereof, shall be calculated og the basis of a 365-day year or a
366-day year, as the case may be, for the actual number of days elapsed and shall be payable in
Canadian currency, quarterly, on April 30, July 31, October 31 and January 31 of each year
(which dates are herein referred to collectively as “Dividend Payment Dates™ and individually as
a “Dividend Payment Date™), the first Dividend Payment Date to be July 31, 1979. At the time
of payment of each dividend the Corporation shall fumish fo the holders of the Class AA,
Series B Shares particulars of its calculation of the rate of such dividend.

3. For the purposes hereof, the following terms shall have the following respective
meanings:

3.1, “Mercantile’s Best Lending Rate” for any business day means the rate of
interest, expressed on a per annum basis, quoted by La Bangue Mercantile du
Canada, as at the Close of Business, as being charged by it on commercial demand
loans payable in Canadian dollars to its commercial customers in Canada having
the highest credit rating;

3.2.  “Close of Business® means the normaj closing hour of La Banque Mercantile du
Canada in Montreal, Quebec;

33, “Rate” for a particular Dividend Payment Date means the rate of interest,
cxpressed on a per annum basis, rounded to the nearest one-hundredth of one per
cent (0.01%) equal to the quotient obtained by dividing the sum of the
Mercantile’s Best Lending Rates in respect of each business day of the quarterly
period preceding such Dividend Payment Date by the number of business days in
such quarterly period;
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34.  “Annual Floating Rate” expressed on a per annum basis in respect of each
Dividend Payment Date means, subject to Article 9, the aggregate of:

(2) one-half (1/2) of the Rate for the particular Dividend Payment Date, plus
() one and ene-half per cent (1-1/2%).

4, The Corporation shall have the right at its option, on any Dividend Payment Date
oceurnng after June 30, 1982, upon three (3) menths’ prior written notice or, at any time after the
introduction of legislation containing an amendment contemplated by Article 9 hereof, upon
thirty (30) days’ prior written notice, to redeem the whole or any part of the Class AA, Series B
Shares at a redemption price per share of Twenty-five Dollars ($25.00) together with all accrued
and unpaid dividends, whether or not eamed or declared, which shall have accrued on the Class
AA, Series B Shares to and including the date fixed for redemption. In case a part of the then
outstanding Class AA, Series B Shares is to be redeemed, the shares so to be redeemed shall be
selected by lot in such manner as the Directors of the Corporation in their discretion shall decide
or, if the Directors of the Corporation so determine, may be redeemed, pro rata, disregarding
fractions.

Any redemption contemplated by this Article 4 shall be effected pursnant to the
provisions hereof and to the provisions not inconsistent herewith relating to the Class AA
preference shares as a class. Notice of any redemption shall be given in writing by the
Corporation to each holder of Class AA, Series B Shares to be redeémed at least three (3)
months” prior to the date fixed for redemption setting out the number of shares held by such
holder which are to be redeemed, the date on which such redemption is to take place and the
redemption price; provided, however, that accidental failure to give such notice to one (1) or
more of such holders, who shall not in the aggregate hold more than ten per cent (10%) of the
issued and outstanding Class AA, Series B Shares, shall not affect the validity of such
redemption as to the other holders, but upan such failure being discovered notice shall be given
forthwith and shall have the same force and effect as if given in due time.

If a part only of the preference shares represented by any certificate shall be
redeemed, a new certificate for the balance shall be issued. Any Class AA, Series B Shares so
redeemed shall not be re-issued by the Corporatien.

5. To the extent permitted by law, and subject to the provisions of section 2.2 of
Schedule A and the provisions hereinafter contained, the Corporation shall, commencing on
April 30, 1982 and each and every year thereafter on each subsequent anniversary of such date
(which date and anniversaries thereof are herein referred to collectively as “Redemption Dates”
and individually ds 2 “Redemption Date™), redeem five per cent (5%) of the Class AA, Series B
Shares issued and outstanding on the particular Redemption Date 2t a price per share equal to
Twenty-five Dollars (325.00) together with an amount equal to all dividends accrued and unpaid
thereon, whether or not eamed or declared, which shall have zcerued on the Class AA, Series B
Shares to and including the particular Redemption Date,
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Any redemption contemplated by this Article 5 shall be effected pursuant to the
provisions hereof and to the provisions not inconsistent herewith relating to the Class AA
preference shares as a class.

The shares so to be redeemed shall be redeemed pro rata distegarding fractions
and not by lot.

would otherwise have been redeemed on the particular Redemption Date; provided, however,
that the Corporation shall be required to redeem the Class AA, Series B Shares in respect of
which the requisite waiver(s) has been given on the next following Redemption Date in addition
to the number of Class AA, Series B Shares that the Corporation is obligated to redeem on such
date in accordance with the first paragraph of this Article 5,

If a part only of the preference shares represented by any certificate shall be
redeemed, a new certificate for the balance shall be issued. Any Class AA, Series B Shares so
redeemed shall not be re-issued by the Corporation,

6. To the extent permitted by law, and subject to the provisions of section 2.2 of
Schedule A, the Corporation shall, on December 31, 1989, redeem all of the Class AA, SeriesB
Shares issued and outstanding on such date at a price per share equal to Twenty-five Dollars
(825.00) together with all accrued and unpaid cumulative dividends, whether or not earned or
declared, which shall have accrued on the Class AA, Series B Shares to and including such
redemption date.

The redemption contermplated by this Article 6 shall be effected pursuant to the
provisions hereof and to the provisions not inconsistent herewith relating to the Class AA
preference shares as a class.

If prior to the mailing of the notice of redemption contemplated by this Article 5,
the Corporation determines that it will not.be pemitted, by insolvency or other provisions of
appiicable law, to redeem all the Class AA, Series B Shares then outstanding, the Corporation
shall include in such notice a statement of the maximum number of Class AA, Series B Shares
which it then believes it will be permitted to redeem; provided that, if the Corporation has acted
in good faith in making such determunation, the Corporation shall have no liability in the event
that such determination proves inaccurate. If the redemption by the Corporation of all of the
Class AA, Series B Shares would be contrary to any insolvency provisions or other provisions of
applicable law, the Corporation shall be obligated to redeer Class AA, Series B Shares only to
the extent of the maximum sum of money that may be so applied (rounded to the next lower
multiple of Twenty-five Dollars ($25.00)) without being contrary to such provisions, In such
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case the Corporation shall pay to cach holder of Class AA, Series B Shares that holder’s pro rata
share of the moneys available as aforesaid and shall issue and deliver to each such holder a new
share certificate, at the expense of the Corporation, representing the Class AA, Series B Shares
not redeemed. If the Corporation fails to redeem, because of insolvency provisions or other
provisions of applicable law, all of the Class AA, Series B Shares in accordance with the first
paragraph of this Article 6, then as soon as reasonably feasible after the Corporation is no longer
prevented, by insolvency ar other provisions of applicable law, from redeeming the remaining
outstanding Class AA, Series B Shares, the Corporation shall redeem such shares and shall send
written notice to all holders thereof that the redemption of such shares by the Corporation shall
talce place on a date which is not less than thirty (30) days subsequent to the date of such notice,
such redemptions to continue as aforesaid until all remaining outstanding Class AA, Series B
Shares have been redesmed.

7. So long as any of the Class AA, Series B Shares are outstanding, the Corporation
shall not, without the approval of the holders of the Class AA, Serles B Shares as hereinafter
specified:

(1) issue any shares ranking senior to or on a parity with the Class AA, SeriesB
Shares, or

(i)  redeem or purchase for cancellation any shares of the Corporation except for the
Class A preference shares, Series A and Class A preference shares, Series B
issued and outstanding as of this date.

8. In the event of liquidation, dissolution or winding-up of the Carporation or other
distribution of its assets among its shareholders, other than by way of dividends paid while the
Corporation is a2 going concern out of moneys of the Corporation properly applicable to the
payment of dividends, the holders of the Class AA, Series B Shares shall, subject to the
provisions of section 2.2 of Schedule A, be entitled to receive the sum of Twenty-five Dollars
($25.00) per share together with an amount equal to all dividends accrued and unpaid thereon
(which dividends, for such purpose, shall be calculated as if they were accrumg from day to day
for the period from the expiration of the last period for which dividends have been paid up to and
including the date of distribution) before any distribution shall be made to the holders of the
common shares of the Corporation or any shares of any other class ranking junior to the Class
AA preference shares and such holders shall not be entitled to share any further in the
distribution of the property or assets of the Corporation.

9. In the event of any amendment to the Jncome Tax Act (Canada) or to any other
legislation of Canada or of any province of Canada which imposes tax on income, including an
amendment to the regulations under any such legislation, other than an amendment to the general
tax rate for corporations levied on “taxable income” (as that term is defined in the relevant tax
legislation as in force at the time of the making of the amendment) of corporations or a class of
corporations, is made which affects the income tax treatment of dividends on the Class AA,
Series B Shares received or receivable by a holder of Class AA, Series B Shares which is a
“taxable Canadian corporation” and a “public corporation” but is not a “mutual fund
corporation” (as those terms are defined in the /ncome Tax et (Canada) as in force at the time of
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the making of the amendment) or which affects the income lax treatment of the Interest charges
(the “Corresponding Interest Charges™) payable by such holder on funds which are deemed to
have been borrowed in order to finance the purchase of the Class AA, Series B Shares by such
holder, in any manner which has the effect of lowering the holder’s effective after-tax return op
dividends received on the Class AA, Series B Shares, based on the issue price of Twenty-five
Dollars ($25.00) per share and after taking into account all income taxes levied on the dividends
ou such shares received by such holder and the income tax treatment of the Corresponding
Interest Charges, the Annua) F loating Rate in respect of each Dividend Payment Date falling on
or subsequent to the effective date of such amendment shall, notwithstanding section 3.4, mean
the Rate for the particular Dividend Payment Date and the first dividend which shall be paid on

Payment Date calculated at the Rate together with an additional dividend equal to the aggregate
amount, if any, by which the dividends that would have accrued on such Class AA, Series B
Shares caleulated at the Rate during the period commencing on the date upon which the relevant
tax amendment commenced to affect accruing dividends on the Class AA, Series B Shares and
terminating on the immediately prior Dividend Payment Date wonld have exceeded the dividends
actually paid on the Class AA, Series B Shares during such period.

In the event that the Class AA, Series B Shares are redeemed, in whole or in part,
by the Corporation on a date which is on or subsequent to the introduction of legislation
containing an amendment contemplated by this Article 9 and which is prior to the date on which
such amendment is enacted into law (“Date of Enactment™), the tenth day following the Date of
Enactment shall for the purposes hereof be deemed to be a Dividend Payment Date and the
Corporation shall pay to the holder(s) of the Class AA, Series B Shares, at the time of such
redemption, on such Dividend Payment Date an additional dividend equal to the aggregate
amount, if any, by which the dividends that would have accrued on such Class AA, Series B
Shares calculated at the Rate during the period commencing on the date upon which the relevant
tax amendment commenced to affect accruing dividends on the Class AA, Series B Shares and
terminating on the date of the aforesaid redemption would have exceeded the dividends actually
paid on the Class AA, Series B Shares during such period,

10. Subject to the provisions of ths Canada Business Corporations Act, the
provisions contained in Articles | to 9, in Article 11 and in this Article may be repealed or
amended in whole or in part, but only with the approval of the holders of the Class AA, Series B
Shares given as hereinafter specilied.

11, The approval of the holders of the Class AA, Series B Shares as to any and all
matters hereinbefore referred to may be given in writing by the holders of at Jeast two-thirds
(2/3rds) of the outstanding shares of such series or by resolution passed or by-law sanctioned at 2
meeting of holders of shares of such series duly called for the purpose and held upon at least
twenty-one (21) days® notice at which the holders of at least 2 majority of such shares are present
or represented by proxy and carried by not less than two-thirds (2/3rds) of the votes cast on poll
at such meeting. If at any such meting the holders of 2 majonty of such shares are not present or
represented by proxy within half an hour after the time appointed for the meeting, then the
meeting shall be adjourned to such date being not less than fifteen (15) days later and to such
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time and place as may be appointed by the chairman of the meeting and at least ten (10) days’
notice shall be given of such adjoumed meeting, but it shall not be necessary in such notice to
specify the purpose for which the mecting was originally called, At such adjourned meeting the
holders of Class AA, Series B Shares present or represented by proxy may transact the business
for which the meeting was originally convened and a resolution passed thereat by not less than
two-thirds (2/3rds) of the votes cast on a poll at such adjourned meeting shall constitute the
approval of the holders of the Class AA, Series B Shares referred to above, Any meeting of the
holders of the outstanding Class AA, Series B Shares may be held at any time and for any
purpose, without notice, if all holders of the Class AA, Series B Shares entitled to vote at the
meeting are present or represented by proxy or waive notice of the meeting in writing, For the
purposes of waiver of notice, the words “in writing” shall, without limitation, include the sending
of a telegram, telex, cable or any other form of written communication by a shareholder. Any
holder may waive notice of any meeting ecither before or after the meeting is held,

Irregularities in the notice or in the giving thereof as well as the accidental
omission to give notice of any meeting to, or the non-receipt of any notice by, one (1) or more
holders of Class AA, Series B Shares, who shall not in the aggregate hold more than ten per cent
(10%) of the issued and outstanding Class AA, Series B Shares, shall not invalidate any action
taken at any meeting.

At any meeting of the holders of Class AA, Series B Shares each holder of such
shares shall be entitled to one (1) vote in respect of each such share held by him.

The formalities to be observed with respect to the giving of notice of any meeting
of holders of Class AA, Series B Shares and the conduct thereof shall be those from time to time
prescribed in the by-laws of the Corporation with respect to the meetings of shareholders.
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SCHEDULE C
CLASS AA PREFERENCE SHARES, SERIES C

There is hereby created a series of 400,000 Class AA preference shares designated
Class AA preference shares, Series C (herein referred to as the “Class AA, Series C Shares™) to
carry and be subject as a series to the following rights, privileges, restrictions and conditions in
addition to those attaching to the Class AA preference shares as a class:

Issue Price

1. The Class AA, Series C Shares shall be issued for a cash consideration of Twenty-five
Dollars ($25.00) per share.

Dividends

2. (a) Subject to the provisions of section 2.2 of Schedule A, the holders of the Class
AA, Series C Shares shall be entitled to receive, and the Corporation shall pay thereon, as and
when declared by the board of directors, out of moneys of the Corporation properly applicable to
the payment of dividends, cumulative preferential cash dividends at the Annual F loating Rate,
such rate to be applied to an amount of Twenty-five Dollars (325.00) per share. Dividends on the
Class AA, Series C Shares shall accrue on a day-to-day basis and shall be cumulative from and
mcluding the date of issue thereof, shall be calculated on the basis of a 365-day year or a 366-day
year, as the case may be, for the actual number of days elapsed and shall be calculated on each
Dividend Payment Date and shall be payable, quarterly, on each Dividend Payment Date
commencing October 31, 1980. Cheques of the Corporation in Canadian currency payable at par
at the main branch of the Corporation’s bankers in Toronto shall be issued in respect of such
dividends and shall be delivered to each holder of Class AA, Series C Shares on or before each
Dividend Payment Date. At the time of payment of each dividend the Corporation shall furnish
to the holders of the Class AA, Series C Shares particulars of its calculation of the Annual
Floating Rate for such Dividend Payment Date.

(b)  If on any Dividend Payment Date the dividend payable on such date is not paid in
full on each Class AA, Series C preference share then issued and outstanding, such dividend or
the unpaid portion thereof shall be paid on a subsequent date or dates determined by the board of
directors of the Corporation on which the Corporation shall have sufficient monies properly
applicable to the payment of the same.

{c) If on any Dividend Payment Date any amount of accrued dividends is not paid on
any Class AA, Series C preference share then issued and outstanding, then, for the purpose only
of calculating the dividends accruing on any such preference share thereafter and for no other
purpose, such accrued and unpaid amount of dividends shall be deemed to be an amount of cash
consideration for which such Class AA, Series C preference share was issued so that therevpon
and thereafter dividends at the Annual Floating Rate shall accrue on such Class AA, Series C
preference share on the sum of
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@) the aggregate cash consideration paid therefor; and

(i)  until the declaration of such accrued and unpaid amount of dividends by
the board of directars of the Corporation and the actual payment thereof,
the amount so deemed to have been paid as cash consideration for such
Class AA, Series C preference share,

(d)  For the purpose only of the calculation set out in paragraph 2(c), paragraph 2(a)

shall be read as if the reference therein to October 31, 1980 were to April 30, 1980.

Definitions

3.

For the purpose herecf, the following terms shall have the following respective meanings:

3.1, “Annual Floating Rate” expressed on a per annum basis in respect of each
Dividend Payment Date means, subject to section 5(f) and Article 8 hereof, the aggregate
of:

(a) one-half (1/2) of the Rate for the particular Dividend Payment Date; plus
(b)  one and one-half per cent (1-1/2%),

3.2, “Close of Business” means the normal ¢losing hour of The Bank of Nova Scotia
it Toronto, Ontario;

33. “Dividend Payment Date” shall mean the last day of each of the months of
January, April, July and October in each year;

3.4.  “Rate” for a particular Dividend Payment Date means the rate of interest,
expressed on a per annwm basis, rounded to the nearest one-hundredth of one per cent
(0.01%) equal to the quotient obtained by dividing the sum of Scotiabank’s Best Lending
Rates in respect of each day of the quarterly period ending on such Dividend Payment
Date by the number of days in such quarterly period;

3.5. “Redemption Price Per Share” shall mean for each Class AA, Series C
preference share the sum of:

(a)  Twenty-five Dollars (325.00);

(b}  an amount equal to all accrued and unpaid dividends whether or not eamed or
declared which shall have accrued on such Class AA, Series C preference share to
and including the date fixed for redemption, and

{(c)  such further amounts, if any, as may be prescribed or required to be paid on such
Class AA, Series C preference shares by the terms attaching to the Class AA,
Series C Shares;
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3.6, “Scotiabank’s Best Lending Rate” for any day means the rate of interest,
expressed on a per annum basis, quoted by The Bank of Nova Scotia, as at the Close of
Business, as being charged by it on commercial demand loans payable in Canadian
dollars to jts commercial customers in Canada having the highest credit rating, provided
that Scotiabank’s Best Lending Rate shall, in respect of any day that is not a business day
and for which no such rate is quoted by The Bank of Nova Scotia, be Scotiabank’s Best
Lending Rate for the nearest preceding business day.

Optional Redemption

4. (2) The Corporation shall have the right at its option, on any Dividend Payment Date
occwrring after June 30, 1982, upon three (3} months’ prior written notice or, at any time after the
occurence of a change or change in status or the making of a determination or direction
contemplated by Article § hereof, upon thirty (30) days® prior written notice, to redeem the whole
or any part of the Class AA, Series C Shares at the Redemption Price per Share. In sase a part of
the then outstanding Class AA, Series C Shares is to be redeemed, the minimum number of Class
AA, Series C which may be redeemed shall be four thousand (4,000) and the shares so to be
redeemed shall be selected by lot in such manner as the Directors of the Corporation in their
discretion shall decide or, if the Directors of the Corporation so determine, may be redeemed, pro
rata, disregarding fractions. Except to the extent that on any date fixed under Article 5 hereof for
the mandatory redemption of Class AA, Seriss C Shares there are fewer preference shares then
issued and outstanding than are required to be redeemed, the Class AA, Series C Shares
redeemed pursuant to this Article 4 shall not reduce the number of preference shares which the
Corporation is required to redeem on the dates fixed for mandatory redemption in Article 5
hereof.

()  Any redemption contemplated by this Article 4 shall be effected pursuant to the
provisions hereof and to the provisions not inconsistent herewith relating to the Class AA
preference shares as a class. Notice of any redemption shall be given in writing by the
Corporation to each holder of Class AA, Series C Shares to be redeemed at least three (3)
months, or in the case of a redemption resulting from the occurrence of a change or change in
status or the making of a determination or direction contemplated by Article 8 hereof, at least
thirty (30) days, prior to the date fixed for redemption, setting out the number of shares held by
such holder which are to be redeemed, the date on which such redemption is to take place, the
redemption price and the calculation thereof; provided, however, that accidental failure to give
such notice to one (1) or more of such holders, who shall not in the aggregate hold more than ten
per cent (10%) of the issued and outstanding Class AA, Series C Shares, shall not affect the
validity of such redemption as to the other holders, but upon such failure being discovered notice
shall be given forthwith and shall have the same force and effect as if given in due time.

(€ If a part only of the Class AA, Series C preference shares represented by any
certificate shall be redeemed, a new certificate for the balance shall be issued. Any Class AA,
Series C Shares so redeemed shall not be re-issued by the Corporation.
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Mandatory Redemption

5. (a) Subject to the provisions of section 2.2 of Schedule A and the provisions
hereinafter contained, the Corporation shall redesrn Class AA, Series C Shares in accordance
with the following schedule, in each case at the Redemption Price per Share:

Redemption Date No. of Class AA, Series C Shares to
be redesmed
April 30, 1982 ' 20,000
April 30, 1983 19,000
April 30, 1584 18,040
April 30, 1985 17,120
April 30, 1986 16,280
April 30, 1987 15,440
April 30, 1988 14,680
April 30, 1989 13,960
April 30, 1990 All Class AA, Series C shares then
issued and outstanding

(b Any redemption contemplated by this Article 5 shall be effected pursuant to the
provisions hereof and to the provisions not inconsistent herewith relating to the Class AA
preference shares as a class, Notice of any redemption shall be given in writing by the
Corporation to each holder of Class AA, Series C Shares at least thirty (30) days prior to the date
fixed for redemption setting out the number of shares held by such holder which are to be
redeemed, the date on which such redemption is to take place, the redemption ptice and the
calculation thereof; provided, however, that accidental failure to give such notice to one (1) or
more of such holders who shall not in the aggregate hold more than ten per cent (10%) of the
issued and outstanding Class AA, Series C Shares shall not affect the validity of such redemption
as to the other holders, but upon such failure being discovered notice shall be given forthwith and
shall have the same force and effect as if given in due time. The redemption price for the Class
AA, Series C Shares of each holder to be redeemed will be paid to such holder by cheque of the
Corporation in Canadian currency payable at par at the main branch of the Corporation’s bankers
in Toronto. The shares so to be redeemed shall be redeemed pro rata disregarding fractions and
not by lot.

(c) A holder of the Class AA, Series C Shares may, within fifteen (15) days of its
receipt of a notice of redemption given under this Axticle 5, other than 2 notice of redemption
given in respect of the redemption of all issued and outstanding Class AA, Series C Shares on
April 30, 1990, notify the Corperation in writing of its desire to waive, for one year at a time, the
okligation of the Corporation to redeem Class AA, Series C Shares on the particular redemption
date and, provided the Corporation shall have received waiver(s) with respect to a particular
redemption date from holder(s) representing not less than two-thirds (2/3rds) in number of the
issued and outstanding Class AA, Series C Shares at the particular time, the Corporation shall not
redeem any of the Class AA, Series C Shares that would otherwise have been redeemed on the
particular redemption date; provided, however, that the Corporation shall be required to redeem
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the Class AA, Series C Shares in respect of which the requisite waiver(s) has been given on the
next following redemption date provided for under this Article 5 in addition to the number of
Class AA, Series C Shares that the Corporation is obligated to redeem on such date in
accordance with this Article 5.

(d)  If a part only of the Class AA, Series C preference shares represented by any
certificate shall be redeemed, 2 new certificate for the balance shal] be issued. Any Class AA,
Series C Shares so redeemed shall not be re-issued by the Corporation.

(¢} If prior to the mailing of a notice of redemption contemplated by this Article 5,
the Corporation determines that it will not be permitted, by insolvency or other provisions of
apphicable law, to redeem all the Class AA, Series C Shares required to be redeemed, the
Corporation shall include in such notice a stafement of the maximum number of Class AA,
Series C Shares which it then believes it will be permitted to redeem; provided that, if the
Corporation has acted in good faith in making such determination, the Corporation shall have no
liability in the event that such determination proves inaccurate. If the redemption by the

obligated to redeem Class AA, Series Shares only to the extent of the maximum sum of money
that may be so applied (rounded to the next lower multiple of Twenty-five Dollars ($25.00)
without being contrary to such provisions. In such case the Corporation shall pay to each holder
of Class AA, Series C Shares that holder’s pro rata share of the moneys available as aforesaid
and shall {ssue and deliver to each such holder a new share certificate, at the expense of the
Corporation, representing the Class AA, Series C Shares not redeemed. If the Corporation fails
ta redeem, because of insolvency provisions or other provisions of applicable law, any Class AA,
Series C Shares in accordance with this Article 5, then as soon as reasonably feasible after the
Corporation is no Jonger prevented, by insolvency or other provisions of applicable law, from
redeeming the lesser of the remaining outstanding Class AA, Series C Shares required to be
redeemed and four thousand (4,000) Class AA, Series C Shares, the Corporation shall redeerm the
lesser of such shares and shall send written notice to all holders thereof that the redemption of
such shares by the Corporation shall take place on a date which is not less than thirty (30) days
subsequent to the date of such notice, and such redemptions shall continue as aforesaid until ail
remaining Class AA, Series C Shares required to be redeemed on any redemption date have been
redeemed.

H Notwithstanding section 3.1 hereof, if on any mandatory redemption date
provided for in this Article 5, any Class AA, Series C preference shares required to be redeemed
15 not redeemed, including any Class AA, Series C preference shares not redeemed as a result of
the application of section (e) of this Article 5 but excluding any Class AA, Series C preference
share not redeerned as a result of the application of section (c) of this Article 3, then, in respect of
each Dividend Payment Date falling subsequent to the date on which any such preference share
was required to be redeemed, the Annual Floating Rate in respect of such preference share shall,
until such preference share is redeemed, be the Rate for the particular Dividend Payment Date,



Restrictions

6. So long as any of the Class AA, Series C Shares are outstanding, the Corporation shall
not, without the approval of the holders of the Class AA, Series C Shares as hereinafier specified:

(i) issue any shares ranking senior to or on a parity with the Class AA, Series C
Shares; or

(1)  redeem or purchase for cancellation any shares of the Corporation except for the
Class A preference shares, Series A, Class A preference shares, Series B or the
Class AA preference shares, Series B issued and outstanding as of January 31,

1980.
Ligunidation
7. In the event of hguidation, dissolution or winding-up of the Corporation whether

voluntary or involuntary or other distribution of its assets among its shareholders, other than by
way of dividends paid while the Corporation is a going concern out of momneys of the Corporation
properly applicable to the payment of dividends, the holders of the Class AA, Series C Shares
shall, subject to the provisions of section2.2 of Schedule A, be entitled to receive the
Redemption Price per Share for each Class AA, Series C Shares before any distribution shall be
made to the holders of the common shares of the Corporation or any shares of any other class
ranking junior to the Class AA preference shares and except as provided in Article 8 hereof such
holders shall not be entitled to share any further in the distribution of the property or assets of the
Corporation.

Tax Change

8. If at any time (whether before or after the redemption of any Class AA, Series C Shares,
the obligation of the Corporation thereunder being deemed to survive any such redemption) a
change occurs in any applicable law or in the interpretation, administration or enforcement
thereof or a determination or direction is made by any court of competent jurisdiction or any
other lawful authority or the Corporation ceases 10 be a taxable Canadian corporation within the
meaning of the ncome Tax Act (Canada) the effect of which is that:

(1) dividends paid or payable on the Class AA, Series C Shares to a holder of Class
AA, Series C Shares are subject to any tax, levy or impost of any kind;

(i) such dividends are not fully deductible from the income of a holder of Class AA, .
Series C Shares in computing its taxable income for taxation purposes in any
jurisdiction in Canada;

(i)  the cost to a holder of Class AA, Series C Shares of making or maintaining its
mvestment in the Class AA, Series C Shares is increased; or

(lv)  the cost to a holder of Class AA, Series C Shares of funds used or deemed to have
been used in making or maintaining the investment of such holder in the Class
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AA, Series C Shares is not fully deductible against income (assuming that income
exists in any year against which to deduct such cost) in computing its income for
faxation purposes in any jurisdiction in Canada,

then the Annual Floating Rate in respect of each Dividend Payment Date falling on or subsequent
to the date upon which the relevant change, change in status, determination or direction
commences to affect accruing dividends on the Class AA, Series C Shares (the “effective date™)
shall, notwithstanding section 3.1, mean the Rate for the particular Dividend Payment Date and
the first dividend which shall be paid on the Class AA, Series C Shares outstanding on the first
Dividend Payment Date falling subsequent to the date of occurrence of such change or change in
status or the date of making of such determination or direction shall consist of the quarterly
dividends accrued on such Class AA, Series C Shares to such Dividend Payment Date together
with ap additional dividend equal to the aggregate amount, if any, by which the dividends that
accrued on such Class AA, Series C Shares calculated at the Rate during the peniod commencing
on the effective date and terminating on the immediately prior Dividend Payment Date exceeded
the dividends actually paid on such Class AA, Series C Shares during such period.

In the event that any Class AA, Series C Shares are redeemed prior to the first
Dividend Payment Date falling subsequent to the date of occurrence of a change or change in
status or the date of making of a determination or direction contemplated by this Article 8, the
Corporation shall pay to the holder(s) of the Class AA, Series C Shares so redeemed at the time
of such redemption, an additional amount equal to the aggregate amount, if any, by which the
dividends that accrued on such Class AA, Series C Shares calculated at the Rate during the
period commencing on the effective date and terminating on the date of the aforesaid redemption
excecded the dividends actually paid on the Class AA, Series C Shares so redeemed during such
period. In the event that the additional amount so required to be paid is not determinable at the
time of such redemption, the Corporation shall upon thirty (30) days’ prior written notice from
the holder(s) of the Class AA, Series C Shares so redeemed pay such additional amount to such
holder(s).

Transfer

9. The transfer of the Class AA, Series C Shares by any holder thereof is restricted in that no
transfer shall take place or be effective without the consent of the Corporation (to be expressed
either by a resolution passed at a meeting of the board of directors or by an imstrument or
instruments in writing signed by all the directors) if, as a result of the transfer and the operation
of Article B hereof the Annual Floating Rate immediately after the transfer would be greater than
the Annual Floating Rate immediately before the transfer.

Amendment

10.  The provisions contained in Articles 1 to 9, in Articles 11 to 13 and in this Article may be
repealed or amended in whole or in part, but only with the approval of the holders of the Class
AA, Series C Shares given as hereinafter specified.



Approval of Holders

11.  The approval of the holders of the Class AA, Series C Shares as to any and all matters
whether or not hereinbefore referred to may be given in writing by the holders of at least two-
thirds (2/3rds) of the cutstanding shares of such series or by resolution passed or by-law
sanctioned at a meeting of holders of shares of such series duly called for the purpose and held
upon at least twenty-ong (21) days’ notice at which the holders of at least 2 majority of such
shares are present or represented by proxy and carried by not less than two-thirds (2/3rds) of the
votes cast on a poll at such meeting. If at any such meeting the holders of 2 majority of such
shares are not present or represented by proxy within half an hour after the time appotnted for the
meeting, then the meeting shall be adjourned to such date being not less than fifteen (15) days
later and fo such time and place as may be appointed by the chairman of the meeting and at least
ten (10) days’ notice shall be given of such adjouned meeting, but it shall not be necessary in
such notice to specify the purpose for which the meeting was ori ginally called. At such
adjourned meeting the holders of Class AA, Series C Shares present or represented by proxy may
transact the business for which the mesting was originally convened and a resolution passed
thereat by not less than two-thirds (2/3rd) of the votes cast on a poll at such adjouned meeting
shall constitute the approval of the holders of the Class AA, Series C Shares referred to above.
Any meeting of the holders of the outstanding Class AA, Series C Shares may be held at any time
and for any purpose, without notice, if ajl holders of the Class AA, Series C Shares entitled to
vote at the meeting are present or represented by proxy or waive notice of the meeting in writing.
For the purposes of waiver of notice, the words “in writing” shall, without limitation, include the
sending of a telegram, telex, cable or any other form of written communication by a shareholder.
Any holder may waive notice of any meeting either before or after the meeting is held.

[rregularities in the notice or in the giving thereof as well as the accidental
omission to give notice of any meeting to, or the non-receipt of any notice by, one (1) or more
holders of Class AA, Series C Shares, who shall not in the aggregate hold more than ten per cent
(10%) of the issued and outstanding Class AA, Series C Shares, shall not invalidate any action
taken at any meeting.

At any meeting of the holders of Class AA, Series C Shares each holder of such
shares shall be entitled to one (1) vote in respect of each such share held by him.

The formalities to be observed with respect to the giving of notice of any mesting
of holders of Class AA, Series C Shares and the conduct thereof shall be those from time to time
prescribed in the by-laws of the Corporation with respect to mestings of shareholders.

Notices

12, All notices and communications may be given by the Corporation to the holders of Class
AA, Series C Shares at their respective addresses as they appear in the Securities Register of the
Corporation. All notices and communications may be given by a holder of Class AA, Series C
Shares to the Corporation at its registered office.



Interpretation

13. In the event that any date on which any dividend on the Class AA, Series C Shares is
payable by the Corporation or on or by which any other action required to be taken by the
Corporation hereunder is not a business day, then the dividend shall be payable, or such other
actions shall be required to be taken, on the next succeeding date that is a business day. For
greater certainty, it is expressly declared that the Dividend Payment Date shall, for the purposes
of calculating the dividend payable on the actual date of payment, remain unchanged.
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SCHEDULE D

CLASS AA PREFERENCE SHARES, SERIES D

There is hereby created a series of 400,000 Class AA preference shares designated
Class AA preference shares, Series D (herein referred to as the “Class AA, Series D Shares”) to
carry and be subject as a series to the following rights, privileges, restrictions and conditions in
addition to those attaching to the Class AA preference shares as a class:

1. The Class AA, Series D Shares shall be issued for a cash consideration of $25.00
per share,
2 Subject to the provisions of section 2.2 of Schedule A, the holders of the Class

AA, Series D Shares shall be entitled to receive, and the Corporation shall pay thereon, as and
when declared by the board of directors, out of moneys of the Corporation properly applicable to
the payment of dividends, cumulative preferential cash dividends at the Annual Floating Rate
expressed on a per annum basis, such rate to be applied to an amount of $25.00 per share,
Dividends on the Class AA, Series D Shares shall accrue on a day-to-day basis from the date of
issue thereof, shall be calculated on the basis of a 365-day year or a 366-day year, as the case may
be, for the actual number of days elapsed and shall be payable in Canadian currency, quarterly,
on January 31, April 30, July 31 and October 31 of each year (which dates are herein referred to
collectively as “Dividend Payment Dates” and individually as a “Dividend Payment Date™), the
first Dividend Payment Date to be April 30, 1981. At the time of payment of each dividend the
Corporation shall furnish to the holders of the Class AA, Series D Shares particulars of its
calculation of the rate of such dividend.

3. For the purposes hereof, the following terms shall have the following respective
meanings:

3.1, “Mercantile’s Best Lending Rate” for any business day means the rate of
interest, expressed on a per annum basis, published, quoted and commenly known
as the “prime rate” of The Mercantile Bank of Canada, as at the Close of
Business, as being charged by it on commercial demand loans payable in
Canadian dollars to its commercial customers in Canada having the highest credit
rating;

3.2, “Close of Business” means the normal closing hour of The Mercantile Bank of
Canada in Toronto, Ontario;

3.3.  “Rate” for a particular Dividend Payment Date means the rate of interest,
expressed on a per annum basis, rounded to the nearest 0.01%, equal to the
quotient obtained by dividing the sum of the Mercantile’s Best Lending Rate in
respect of each business day of the quarterly period preceding such Dividend
Payment Date by the number of business days in' such quarterly period;
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34. “Annual Floating Rate” expressed on a per annum basis in respect of each
Dividend Payment Date means, subject to Article 9, the aggregate of’

(a) 1/2 of the Rate for the particular Dividend Payment, plus
b)) 1-1/2%.

4. The Corporation shall have the right at its option, on any Dividend Payment Date
occurring after June 30, 1982, upon 3 months” prior written notice or, at any time after the
occurrence of any Tax Event contemplated by Article 9 hereof, upon 30 days’ prior written
notice, to redeem the whole or any part of the Class AA, Series D Shares at a redemption price
per share of $25.00 together with al] accrued and unpaid dividends, whether or not earned or
declared, which shall have accrued on the Class AA, Series D Shares to and including the date
fixed for redemption. In case a part only of the then outstanding Class AA, Series D Shares is to
be redeemed, the shares so to be redeemed shall be selected by lot in such manner as the
Directors of the Corporation in their discretion shall decide or, if the Directors of the Corporation
so determine, may be redeerned, pro rata, disregarding fractions.

Any redemption conternplated by this Article 4 shall be effected pursuant to the
provisions hereof and to the provisions not inconsistent herewith relating to the Class AA
preference shares as a class. Notice of any redemption shall be given in writing by the
Corporation to each holder of Class AA, Series D Shares to be redeemed at least 3 months prior
to the date fixed for redemption setting out the number of shares held by such holder which is to
be redeemed, the date on which such redemption is to take place and the redemption price;
provided, however, that accidental failure to give such notice to 1 or more of such holders, who
shall not in the aggregate hold more than 10% of the issued and outstanding Class AA, Series D
Shares, shall not affect the validity of such redemption as to the other holders, but upon such
failure being discovered, notice shall be given forthwith and shall have the same force and effect
as if given in due time,

If a part only of the Class AA, Series D Shares represented by any certificate shall
be redeemed, a new certificate for the balance shall be {ssued. Any Class AA, Series D Shares so
redeemed shall not be re-issued by the Corporation.

5. To the extent permitted by law, and subject to the provisions of section 2.2 of
Schedule A and the provisions heteinafter contained, the Corporation shall, commencing on
January 31, 1984 and each and every vear thereafter on each subsequent anniversary of such date
(which date and anniversaries thereof are herein referred to collectively as “Redemption Dates”
and individually as a “Redemption Date™), redeem 5% of the Class AA, Series D Shares issued
and outstanding on the particular Redemption Date at a price per share equal to $25.00 together
with an amount equal to all dividends accrued and unpaid thereon, whether or not eamed or
declared, which shall have accrued on the Class AA, Series D Shares to and including the
particular Redemption Date.
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Any redemption contemplated by this Article § shall be effected pursuant to the
provisions hereof and to the pravisions not inconsistent herewith relating to the Class AA
preference shares as a class.

The shares 5o to be redeemed shall be redeemed pro rata among holders of the
Class AA, Series D Shares disregarding fractions and not by lot,

A holder of the Class AA, Series D Shares may, within 15 days of receipt by it of
a notice of redemption contemplated by this Article 5, notify the Corporation in writing of its
desire to waive, for 1 year at a time, the obligation of the Corporation to redeem Class AA, Series
D Shares on the particular Redemption Date and, provided the Corporation shall have received
waiver(s) with respect to a particular Redemption Date from holder(s) representing not less than
2/3rds in number of the issued and outstanding Class AA, Series D Shares at the particular time,
the Corporation shall net redeem any of the Class AA, Series D Shares that would otherwise
have been redeemed on the particular Redemption Date; provided, however, that the Corporation
shall be required to redeem the Class AA, Series D Shares in respect of which the requisite
waiver(s) has been given on the next following Redemption Date in addition to the number of
Class AA, Serics D Shares that the Corporation is obligated to redeem on such date in
accordance with the first paragraph of this Article 5.

1f a part only of the Class AA, Series D Shares represented by any certificate shall
be redeemed, a new certificate for the balance shall be issued. Any Class AA, Series D Shares so
redeemed shall not be re-issued by the Corporation.

6. To the extent permitted by law, and subject to the provisions of section 2.2 of
Schedule A, the Corporation shall, on J uly 31, 1991, redeem all of the Clasg AA, Series D Shares
tssued and outstanding on such date at a price per share equal to $25.00 together with all accrued
and unpaid cumulative dividends, whether or not eamed or declared, which shall have acorued on
the Class AA, Series D Shares to and including such redemption date.

The redemption contemplated by this Article 6 shall be effected pursuant to the
provisions hereof and to the provisions not inconsistent herewith relating to the Class AA
preference shares as a class.

If prior to the mailing of the notice of redemption contermplated by this Article 6,
the Corporation determines that it will not be permitted, by insolvency or other provisions of
applicable law, 10 redeem all the Class AA, Series D Shares then outstanding, the Corporation
shall include in such notice a statement of the maximum number of Class AA, Series D Shares
which it then believes it will be permitted to redeem; provided that, if the Corporation has acted
in good faith in making such determination, the Corporation shall have no liability in the event
that such determination proves inaccurate. If the redemption by the Corporation of all of the
Class AA, Series D Shares woulid be contrary to any insolvency provisions or other provisions of
applicable law, the Corporation shall be obligated to redeem Class AA, Series D Shares only to
the extent of the maximum sum of money that may be so applied (rounded to the next lower
multiple of $25.00) without being contrary to such provisions. In such case the Corporation shall
pay to each holder of Class AA, Series D Shares that holder’s pro rata share of the moneys
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available as aforesaid and shall issue and deliver to each such holder new share certificate, at
the expense of the Corporation, representing the Class AA, Series D Shares not redeemed. If the
Corporation fails to redeem, because of insolvency provisions or other provisions of applicable
law, all of the Class AA, Series D Shares in accordance with the first paragraph of this Article 6,
then as soon as reasonably feasible after the Corporation is no longer prevented, by insolvency or
othier provisians of applicable law, from redeeming the remaining ouistanding Class AA, Series
D Shares, the Corporation shall redeem such shares and shall send written notice to al] holders
thereof that the redemption of such shares by the Corporation shall take place on a date which js
not less than 30 days subsequent to the date of such notice, such redemptions to continue as
aforesaid until all remaining outstanding Class AA, Series D Shares have been redeemed.

7. So long as any of the Class AA, Series D Shares are cutstanding, the Corporation
shall not, without the approval of the holders of the Class AA, Series D Shares as hereinafter
specified:

(i) 1ssue any shares ranking senior to or on aipan'ty with the Class AA, Series D
Shares, or

(1)  redeem or purchase for cancellation any shares of the Corporation except for the
Class A preference shares, Series A, the Class A preference shares, Series B, the
Class AA preference shares, Series B and the Class AA preference shares, Series
C issued and outstanding as of the date these Articles of Amendment become
effective,

of any other class ranking junior to the Class AA preference shares and such holders shall not be
entitled to share any further in the distribution of the property or assets of the Corperation.

9. In the event of the occurrence of any Tax Event

(@  which affects the income tax freatment of dividends on the Class AA, Series D
Shares received or receivable by a holder of Class AA, Series D Shares which is a
“taxable Canadian corporation” and 2 “public corporation™ but is not a “mutual
fund corporation” (as those terms are defined in the Jncome Tax Act (Canada)) as
in force at the time of the occurrence of the said Tax Event; or

(b)  which affects the income tax treatment of the interest charges (referred to in this
Article as the “Correspending Interest Charges™) payzble by a holder of Class AA,
Series D Shares on funds which are deemed to have been borrowed in order to
finance the purchase of the Class AA, Series D Shares by such holder; in any
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manner which has the effcet of lowering a holder’s Effective After-Tax Retum on
dividends received on the Class AA, Series D Shares from what would have been
such holder’s Effective After-Tax Return had the Tax Event not occurred, the
Annual Floating Rate in respect of each Dividend Payment Date falling
subsequent to the first Dividend Payment Date falling subsequent to the Effective
Date of such Tax Event shall, notwithstanding section 3.4, mean the Rate for the
particular Dividend Payment Date.

Subject to the provisions of section 2.2 of Schedule A, the holders of the Class
AA, Series D Shares shall be entitled to receive and the Corporation shall pay thereon, as and
when declared by the board of directors, out of moneys of the Corporation properly applicable fo
the payment of dividends, a cumulative prefercntial dividend in addition to the dividends
provided for in Article Z, payable on the first Dividend Payment Date falling subsequent to the
Effective Date of the said Tax Event equal to the aggregate amount by which the dividends that
would have accrued on such Class AA, Series D Shares calculated at the Rate during the peried
commencing on the Effective Date of the said Tax Event and terminating on the said Dividend
Payment Date would have exceeded the dividends which would otherwise be payable on the
Class AA, Series D Shares in respect of such period.

For the purposes of this Article 9, the following expressions shall have the
meanings assigned hereunder:

“Tax Event” means:

(a) any change in applicable legislation (which term includes any regulation or order-
in-council) other than a change in the rate of income tax applicable to
corporations generally, or any change in the administrative interpretation of
applicable law;

(b)  any judgment or order of a court of competent jurisdiction;

(c) any change in the status of the Corporation (including without limitation, the loss
of its status as a taxable Canadian corporation as defined in the Jncome Tax Act
(Canada)) under applicable legislation for any reason;

(d) a breach by the Corporation of any representations or warranties given in writing
to a holder of the Class AA, Series D Shares at the time of their purchase from the
Corporation; or

(e)  the receipt of a response from the Department of National Revenue, Taxation, to 2
request for an opinion made at or about the time of their purchase in respect of the
Class AA, Series D Shares which, in the opinion of a holder who purchases such
shares from the Corporation, is unfavourable;
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“Effective Date” of a Tax Event means the date which is fifteen days after:

(a) in the case of a change referred to in paragraph (2) of the definition of Tax Event
the earlier of: (y) the date on which such change becomes effective and (z) the
date as of which such change is proposed to become effective, as announced in
any official announcement of any competent governmental authority,
notwithstanding that such change may not be formally enacted or implemented on
or before such dats;

(b}  in the case of a judgment or order referred to in paragraph (b} of the definition of
Tax Event the date when it is pronounced, notwithstanding the existence of any
right of appeal;

(¢)  in the case of an event referred to in paragraph (), (d) or (&) of the definition of
Tax Event the earlier of: (y) the date on which the event occurs and (z) the date as
of which a holder has reasonable cause to believe that the event has cccurred
provided the holder has so notified the Corporation in writing and 15 days have
passed in which the Corporation, to the reasonable satisfaction of the holder, has
not satisfied the holder that no such event has oceurred:

“Effective After-Tax Return” in respect of dividends received on the Class AA,
Series D Shares means the retumn on the issue price of $25.00 per share computed
after taking into account all income taxes payable by the holder in the year in
which such dividends are recsived or in any other year which may reasonably be
regarded as attributable to the receipt by such holder of such dividends or the
disallowance as a deduction, in whole or in part, of the Corresponding Interest
Charges.

In this Article 9, the term “holder” shall include, if applicable, the beneficial
owner of any Class AA, Series D Shares.

10. Subject to the provisions of the Canada Business Corperations Act, the
provisions contained in Articles ] to 9, in Article 11 and in this Article may be repealed or
amended in whole or in part, but only with the approval of the holders of the Class AA, Series D
Shares given as hereinafter specified.

1L The approval of the holders of the Class AA, Series D Shares as to any and all
matters hereinbefore referred to may be given in writing by the holders of at least 2/3rds of the
outstanding shares of such series or by resolution passed or by-law sanctioned at a meeting of
holders of shares of such series duly called for the purpose and held upon at least 21 days® notice
at which the holders of at least a majority of such shares are present or represented by proxy and
carried by not less than 2/3rds of the votes cast on a poll at such meeting. If at apy such meeting
the holders of a majority of such shares are not present or represented by proxy within half an
hour after the time appointed for the meeting, then the mesting shall be adjourned to such date
being not less than 15 days later and to such time and place as may be appointed by the chairman
of the meeting and at least 10 days’ notice shall be given of such adjourned meeting, but it shall
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not be necessary in such notice to specify the purpose for which the meeting was originally
called, At such adjourned meeting the holders of Class AA, Series D Shares present or
represented by proxy may transact the business for which the meeting was originally convened
and a resolution passed thereat by not less than 2/3rds of the votes cast on a poll at such
adjourned meeting shall constitute the approval of the holders of the Class AA, Series D Shares
referred to above. Any meeting of the holders of the outstanding Class AA, Series D Shares may
be held at any time and for any purpose, without notice, if all holders of the Class AA, Series D
Shares entitied to vote at the meeting are present or represented by proxy or waive notice of the
meeting in writing. For the purposes of waiver of notice, the words “in writing™ shall, without
limitation, include the sending of a telegram, telex, cable or any other form of written
communication by a shareholder. Any holder may waive notice of any meeting either before or
after the meeting is held.

Irregularities in the notice or in the giving thereof as well as the accidental
orission to give notice of any meeting to, or the non-receipt of any notice by, 1 or more holders
of Class AA, Series D Shares, who shall not in the aggregate hold more than 10% of the issued
and outstanding Class AA, Series D Shares, shall not invalidate any action taken at any meeting.

At any meeting of the holders of Class AA, Series D Shares each holder of such
shares shall be entitled to 1 vote in respect of each such share held by him.

The formalities to be observed with respect to the giving of notice of any meeting
of holders of Class AA, Series D Shares and the conduct thereof shall be those from time to time
prescribed in the by-laws of the Corporation with respect to meetings of shareholders.
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SCHEDULEE

Number of, Designation of and Rights,
Prvileges, Restrictions and Conditions
attaching to the Floating Rate

Class AA preference shares, Series E

CLASS AA PREFERENCE SHARES, SERIES E

The fifth series of Class AA preference shares of the Corporation shall consist of
2,000,000 Class AA preference shares which shall be designated as Floating Rate Class AA
preference shares, Series E (hereinafter referred to as the “Class AA, Series E Shares™) and
which, in addition to the rights, privileges, restrictions and conditions attached to the Class AA
preference shares as a class, shall have attached thereto the following rights, privileges,
restrictions and conditions:

1. Consideration for Issue

The consideration for the issue of each Class AA, Series E Share shall be $25.00.

2. Dividends

2.1.  Pavment of Dividends

Subject to the prior rights of the holders of the Class A preference shares and any
other shares ranking senior to the Class AA preference shares, the holders of the Class AA,
Series E Shares shall be entitled to receive, and the Corporation shall pay thereon, as and when
declared by the board of directors of the Corporation, out of moneys of the Corporation properly
applicable to the payment of dividends, cumulative preferential cash dividends as follows:

() an initial dividend (the “Initial Dividend”) payable on September 30, 1984 (the
“Initial Dividend Payment Date™) in the amount per Class AA, Series FE Share
equal to the amount obtained when the Initial Dividend Rate (as defined in
section 2.2) is multiplied by $25.00;

(i)  dividends payable quarterly (the “Quarterly Dividends™) on the last day of cach of
the months of March, June, September and December in each year (the *Dividend
Payment Dates”) commencing on December 31, 1984, each such Quarterly
Dividend to be equal to the amount obtained when the applicable Quarterly
Dividend Rate (as defined in section 2.2) is multiplied by $25.00.

In any case where dividends are payable for a period (the “Dividend Payment
Period”) that ends on a date other than the Initial Dividend Payment Date or a Dividend Payment
Date, dividends shall be paid in the amount per Class AA, Series E Share obtained when
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i) $25.00 multiplied by seventy percent (70%) of the Avcrage Prime Rate for the
period of ninety days ending on a date which is thirty days before the end of such
Dividend Payment Period

is multiplied by

(i)  the result obtained when the number of days in such Dividend Payment Period is

divided by 365.

Dividends shall accrue on a day-to-day basis.

2.2.

Definitions

Where used in these share provisions, the following terms shall have the

following meanings, respectively:

(a)

()

{©)

(d)

“Quarterly Dividend Rate” means, in relation to any Dividend Payment Date,
one-quarter of seventy percent (70%) of the Average Prime Rate for the three
calendar months ending on the last day of the calendar month immediately
preceding the month during which such Dividend Payment Date falls.

“Initial Dividend Rate” means the result obtained when

(1) seventy percent (70%) of the Average Prime Rate for the period from and
including the date of the initial issue of Class AA, Series E Shares (the
“Initial Issue Date”) to and including August 31, 1984

is multiplied by

(ii)  the result obtained when the number of days in the period from and
including the Initial Issue Date to and including the Initial Dividend
Payment Date is divided by 365.

“Average Prime Rate™ means, for any period, the arithmetic average (rounded to
the nearest one-one-hundredth of one percent (0.01%)) of the Average Daily
Prime Rate for each day during such period.

“Average Daily Prime Rate” means, for any day, the arithmetic average
(rounded to the nearest one-one-hundredth of one percent (0.01%)) of the Daily
Prime Rates of the Banks on such day; provided that, if on such day, there shall be
no Daily Prime Rate for one (but not both) of the Banks, the Average Daily Prime
Rate for such day shall be the Daily Prime Rate of the other of such Banks, and
further provided that if, on such day, there shall be no Daily Prime Rate for both
of the Banks, the Average Daily Primne Rate for such day shall be 1.65% above the
average yields at weekly tender on 91 day Government of Canada Treasury Bills
as reported by the Bank of Canada for such day.
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(e) “Daily Prime Rate” means, for cither Bank, on any day, the annual prime
commercial lending rate of inferest established and announced as the reference
rate of interest used by such Bank on such day to determine the rates of interest on

Canadian dollar loans to customers in Canada and designated by such Bank as its
prime rate,

() “Banks” means the Bank of Montreal and the Bank of Nova Scotis, collectively,
and the term “Bank” means one of the Banks.

2.3. Methad of Pavment

Dividends (less any tax required to be withheld by the Corporation) on the Class
AA, Series E Shares shall be paid by cheque payable in lawful morey of Canada at par at any
branch in Canada of the Corporation’s bankers for the time being or by any other reascnable
means the Corporation deems desirable. The mailing of such cheque from the Corporation’s
registered office, or the principal office in Toronto of the registrar for the Class AA, Series E
Shares, or the payment by such other means as the Corporation deems desirable, on or before the
date on which such dividend is to be paid to a holder of Class AA, Series E Shares shall be
deemed to be payment of the dividends represented thereby and payable on such date unless the
cheque is not paid upon presentation or payment by such other means if not received. Dividends
which are represented by a cheque which has not been presented to the Corporation’s bankers for
payment or that otherwise remain unclaimed for a period of 6 years from the date on which they
were declared to be payable shall be forfeited to the Corporation.

2.4. Cumulative Pavment of Dividends

If on any date on which dividends are o be paid the dividends accrued to such
date are not paid in full on all of the Class AA, Series E Shares then outstanding, such dividends,
or the unpaid part thereof, shall be paid on a subsequent date or dates determined by the directors
of the Corporation on which the Corporation shall have sufficient moneys properly applicable to
the payment of such dividends. The holders of Class AA, Series E Shares shall not be entitled to
any dividends other than or in excess of the cumulative preferential cash dividends herein
provided for.

3. Redemption
3.1. Optional Redemption

The Corporation may not redeem the Class AA, Series E Shares or any of them on
or prior to Jupe 30, 1989. After June 30, 1989 and subject to the provisions of Article 5 hereof,
the Corporation may redeem at any time the whole or from time to time any part of the then
outstanding Class AA, Series E Shares, on payment for each share to be redeemed of:

(1) $26.00 if the date fixed for redemption is on or prior to June 30, 1990;

(if)  $25.75 if the date fixed for redemption is after June 30, 1990 and on or prior to
June 30, 1991;



_4-

(i) $25.50 if the date {ixed for redemption is after June 30, 1991 and on or prior to
June 30, 1992;

(iv)  $25.25 if the date fixed for redemption is after June 30, 1992 and on or prior to
June 30, 1993; and

(v)  $25.00 if the date fixed for redemption is after June 30, 1993;

together in each case with all accrued and unpaid dividends thereon up to the date fixed for
redemption which, for greater certainty, shall include dividends calculated in accordance with
section 2.1 hereof during the period from and including the immediately preceding Dividend
Payment Date to but excluding the date fixed for redemption, the whole constituting and
hereinafter referred to as the “Redemption Price”.

3.2, Partial Redemption

In case a part only of the Class AA, Series E Shares is at any time to be redeemed,
the shares so to be redeemed shall be selected by lot or in such other marner as the directors of
the Corporation, {rom time to time, so determine. Ifa part only of the Class AA, Series E Shares
represented by any certificate shall be redeemed, a new certificate representing the balance of
such shares shall be issued to the holder thercof at the expense of the Corporation upon
presentation and surrender of the first mentioned certificate.

3.3. Method of Redemption

In any case of redemption of Class AA, Series E Shares, the Corporation shall not
less than 30 days and not more than 60 days before the date specified for redemption send by
prepaid mail or deliver to the registered address of each person who at the date of mailing or
delivery is a registered holder of Class AA, Series E Shares to be redeemed a notice in writing of
the intention of the Corporation to redeem such Class AA, Series E Shares. Accidental failure or
omission to give such notice to one or more holders shall not affect the validity of such
redemption, but upen such failure or omission being discovered notice shall be given forthwith to
such holder or holders and shall have the same force and effect as if given in due time. Such
notice shall set out the number of Class AA, Series E Shares held by the person to whom 1t is
addressed which are to be redeemed, the Redemption Price, the date specified for redemption and
the place or places within Canada at which holders of Class AA, Series E Shares may present and
surrender such shares for redemption.

On and after the date so specified for rederuption, the Corporation shall pay or
cause to be paid to or to the order of the registered holders of the Class AA, Series E Shares to be
redeemed the Redemption Price of such shares on presentation and surrender, at the registered
office of the Corporation or any other place or places within Canada specified in such notice of
redemption, of the certificate or certificates representing the Class AA, Series E shares called for
redemption. Payment in respect of Class AA, Series E Shares being redeemed shall be made by
cheque payable to the holders thereof in lawful money of Canada at part at any branch in Canada
of the Corporation’s bankers for the time being or by any other reasonable means the Corporation
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deems desirable. From and after the date specified for redemption in any such notice of
redemption, the Class AA, Series E Shares called for redemption shall cease to be entitled to
dividends or any other participation in the assets of the Corporation 2nd the holders thereof shall
not be entitled to exercise any of their other rights as shareholders in respect thereof unless
payment of the Redemption Price shall not be made upon presentation and surrender of the
certificates in accordance with the foregoing provisions, in which case the rights of the holders
shall remain unaffected.

The Corporation shall have the right at any time after the mailing or delivery of
notice of its intention to redeem Class AA, Series E Shares to deposit the Redemption Price of
the Class AA, Series E Shares so called for redemption, or of such of the Class AA, Series E
Shares which are represented by certificates which have not at the date of such deposit been
surrendered by the holders thereof in connection with such redemption, to a special account in
any chartered bank or any trust company in Canada named in such notice or in 2 subsequent
notice to the holders of the shares in respect of which the deposit is made, to be paid without
mterest to or to the order of the respective holders of Class AA, Series E Shares called for
redemption upon presentation and surrender to such bank or trust company of the certificates
representing such shares. Upon such deposit being made or upon the date specified for
redemption in such notice, whichever is the later, the Class AA, Series E Shares in respect of
which such deposit shall have beeri made shall be deemed to be redeemed and the rights of the
holders thereof shall be limited to receiving, without interest, their proportionate part of the
amount so deposited upon presentation and surrender of the certificate or certificates representing
their Class AA, Series E Shares being redeemed. Any interest allowed on any such deposit shall
beleng to the Corporation. Redemption moneys that are represented hy a cheque which has not
been presented to the Corporation’s bankers for payment or that otherwise remain unclaimed
(including moneys held on deposit to a special account as provided for above) for a period of 6
years from the date specified for redemption shal! be forfeited to the Corporation.

4, Purchase for Cancellation

The Corporation may at any time or from time to time purchase for cancellation
all or any part of the outstanding Class AA, Series E Shares in the open market (including
purchase through or from an investment dealer or 2 member of a recognized stock exchange) or
by invitation for tenders addressed to all of the holders of record of Class AA, Series E Shares
then outstanding, al the lowest price or prices at which, in the opinion of the directors of the
Corporation, such shares are then obtainable but not exceeding a price per share (i) of $26.00
together with accrued and unpaid dividends thereon up to the date of purchase which, for greater
certainty, shall include dividends calculated in accordance with section 2.1 hereof during the
period from and including the immediately preceding Dividend Payment Date (which term shall,
for the purposes of this Article 4, include the Initial Divided Payment Date) to but excluding the
date of purchase, if purchased at any time on or prior to June 30, 1989; or (1) equal to the
applicable Redemption Price if purchased at any other time; as the case may be, plus, in all cases,
reasonable costs of purchase. If, in response to an invitation for tenders under the provisions of
this Article 4, more Class AA, Series E Shares are tendered at a price or prices acceptable to the
Corporation than the Corporation is prepared to purchase, then the Class AA, Series B Shares to
be purchased by the Corporation shall be purchased as nearly as may be pro rata according to the



-6-

number of shares tendered by each holder who submits a tender to the Corporation, provided that
when shares are tendered at different prices, the pro rating shall be effected only with respect to

the shares tendered at the price at which more shares were tendered than the Corporation is

prepared to purchase after the Corporation has purchased all the shares tendered at lower prices.

5. Voting Rights

The holders of the Class AA, Series E Shares shall not be entitled (except as
speciiically provided by law, by the provisions attaching to the Class AA preference shares as a
class or as otherwise provided herein) to receive notice of or to attend or to vote at any meetings
of shareholders of the Corporation,

6. Liguidation, Dissolution or Winding Up

In the event of the liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, or in the event of any other distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, the holders of the
Class AA, Series E Shares shall be entitled to receive from the assets of the Corporation a sum
equal to 525.00 per Class AA, Series E Share held by them respectively, plus an amount equal to
all accrued and unpaid dividends thereon up to the date of payment which, for greater certainty,
shall include dividends calculated in accordance with section 2.1 during the period from and
including the immediately preceding Dividend Payment Date (which term shall, for the purposes
of this Article 6, include the Initial Dividend Payment Date) to but excluding the date of payment
betore any amount shall be paid to, or assets of the Corporation distributed amongst the holders
of any other shares of the Corporation ranking as to capital junior to the Class AA, Series E
Shares. After payment to the holders of the Clags AA, Series E Shares of the amounts so payable
to them, they shall not be entitled to share in any further distribution of the assets of the
Corporation.

7. Interpretation

In the event that any date on which any dividend on the Class AA, Series E Shares
is payable by the Corporation, or on or by which any other action is required to be taken by the
Corporation hereunder, is not a business day, then such dividend shall be payable, or such other
action shall be required to be taker, on or by the next succeeding day that is a business day.

For the purposes of these share provisions:
(a) “business day” means & day other than a Saturday, a Sunday or any other day that
is treated as a statutory holiday in the jurisdiction in which the Corporation’s

registered office is located;

{b) “junior share” means a share of the Corporation ranking as to capital or
dividends junior to the Class AA, Series E Shares; and

(c)  “ranking as to capital” means ranking with respect to the distribution of assets
in the event of a liquidation, dissclution or winding up of the Corporation,
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whether voluntary or involuntary, or in the event of any other distribution of assets
of the Corperation among its shareholders for the purpose of winding up its
affairs.

8. Mail Service Interruption

If the directors of the Corporation determine that mail service is or is threatened to
be interrupted at the time when the Corporation is required or elects to give any notice hereunder,
or is required to send any cheque or any share certificate to the holder of any Class AA, Series E
Share, whether in connection with the redemption of such share or otherwise, the Corporation
may, notwithstanding the provisions hereof:

(a) give such notice by publication thereof once in a daily English language
newspaper of general circulation published in Toronto and such notice shall be
deemed to have been validly given on the day next succeeding its publication in
Toronto; and

(b)  fulfill the requirement lo send such cheque or such share certificate by arranging
for the delivery thercof to such holder in the city of Toronto, and such cheque
and/or certificate shall be deemed to have been sent on the date on which notice of
such arrangement shall have been given as provided in (2) above, provided that as
soon as the directors of the Corporation determine that mail service is no longer
interrupted or threatened to be interrupted such cheque or share certificate, if not
theretofor delivered to such holder, shall be sent by mail as herein provided. In
the event that the Corporation is required to mail such share certificate, such
mailing shall be made by prepaid mail to the registered address of each person
who at the date of mailing is a registered holder and who is entitled to receive
such certificate.

9, Amendment

The rights, privileges, restrictions and conditions attached to the Class AA, Series
E Shares may be added to, changed or removed by Articles of Amendment but only with the
prior approval of the holders of the Class AA, Series E Shares given as hereinafter specified in
addition to any vote or authorization required by law,

10. Approval of Holders of Class AA, Series E shares

Any approval of the holders of the Class AA, Series E Shares with respect to any
and all matters referred to herein or of any other matter requiring the consent of the holders of the
Class AA, Series E Shares may be given in such manner as may then be required by law, subject
to & minimum requirement that such approval be given by resolution signed by all the holders of
outstanding Class AA, Series E Shares or passed by the affirmative vote of at least 66-2/3% of
the vates cast by the holders of Class AA, Series E Shares who voted in respect of that resolution
at a meeting of the holders of the Class AA, Series E Shares duly called for that purpose. The
quorum requirement for, the proxy rules applicable to, and the formalities to be observed in
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respect of the giving notice of, the formalities to be observed in respect of the conduct of, any
such meeting or any adjourned meeting shall be those from time to Hme prescribed by the by-
laws of the Corporation with respect to meetings of shareholders, or if not so prescribed, as
required by the Canada Business Corporations Act. On every poll taken at every meeting of
holders of Class AA, Series E Shares, each holder of Class AA, Series E Shares entitled to vote
thereat shall have one vote in respect of each Class AA, Series E Share held,
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SCHEDULE F

CLASS AAA PREFERENCE SHARES

The unlimited number of Class AAA preference shares without par value (the “Class AAA
preference shares”), issuable in series, which shall, as a class, have attached thereto the following
rights, privileges, restrictions and conditions:

1.

L]

The Class AAA preference shares shall, as to the payment of dividends and return of
capital in the event of liquidation, dissslution or winding up of the Corporation, rank
junior to the Class A preference shares without par value (the “Class A preference
shares™) and to the Class AA preference shares without par value (the “Class AA
preference Shares™) and senior to the common shares without par value (the “common
shares™) and all other shares ranking in such regard junior to the Class AAA preference
shares and shall be subject to the rights, privileges, restrictions and conditions attaching
to the Class A preference shares and to the Clags AA preference shares;

The directors of the Corporation may from time to time issue Class AAA preference
shares in one or more series, each series to consist of such number of shares as shall
before issuance thereof be fixed by the directors who (subject as herein provided) shall at
the same time determine the designation, rights, restrictions and conditions attaching to
the Class AAA preference shares of such series including, without limiting the generality
of the foregoing, the rate of preferentjal dividends, the dates of payment thereof, the
redemption price and terms and conditions of redemption (if any), the conversion rights
(if any), the participation rights (if any) and any sinking fund, purchase fund or other
provisions attaching to the Class AAA preference shares of such series, the whole subject
to the issuance of & certificate of amendment;

Subject to the Canada Business Corporations Act, the holders of the Class AAA
preference shares or of a series thereof shall not be entitled as holders of such class or
series to receive notice of or to attend any meeting of the sharcholders of the Corporation
or to vote at any such mieeting except that votes may be granted 1o a series of Class AAA
preference shares when dividends are in arrears on any one or more series; such voting
rights, if any, will be determined by the applicable series provisions: :

The approval of the holders of the Class AAA preference shares as to any and all matters
to be approved by a separate vote of the holders of Class AAA preference shares may be
given by special resolution signed by all the holders of Class AAA preference shares or
passed at a meeting of the holders of Class AAA preference shares duly called and held
upon at least 21 days’ notice at which the matter in question is carried by the affirmative
votes of the helders of not less than 2/3 of the Class AAA preference shares represented
and voted at such meeting cast on 2 poll; the formalities to be observed with respect to the
giving of notice of any such mesting and the conduct thereof shall be those from time to
time described in the by-laws of ths Corporation with respect to meetings of shareholders;
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on every poll taken at every such meeting, each holder of Class AAA preference shares
shall be entitled to one vote in respect of each Class AAA preference share held.
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SCHEDULE G
CLASS AAA PREFERENCE SHARES SERIES A

Number and Designation of
and Rights, Privileges, Restrictions
and Conditions Attaching to the
Class AAA Preference Shares Series A

The first series of Class AAA preference shares of the Corporation shall consist of
3,000,000 Class AAA preference shares which shal] be designated as Class AAA preference
shares Series A (hereinafter referred to as the “Series A Shares™) and which, in addition to the
rights, privileges, restrictions and conditions attached to the Class AAA preference shares as a
class, shall have attached thereto the following rights, privileges, restrictions and conditions:

1. Consideration for Issue
The consideration for the issue of each Series A Share shall be $25.00.

2. Dividends

2.1.  Pavment of Dividends

The holders of the Series A Shares shall be entitled to receive, and the
Corporation shall pay thereon, as and when declared by the directors of the Corporation, out of
moneys of the Corporation properly applicable ta the payment of dividends, a fixed cumulative
preferential cash dividend of $2.25 per share per annum, payable in equal quarterly amounts in
lawful money of Canada, on the last day of each of the months of March, June, September and
December in each year (the “Dividend Payment Dates™).

Subject to the immediately preceding paragraph, the amount of the dividend for
any period which is less than a full quarter year with respect to any Series A Share:

(1) which is issued, redeemed or purchased during a quarter; or

(ii) where assets of the Corporation are distributed to the holders of the Series A
Shares pursuant to Article 5 hereof during a quarter;

shall be equal to the amount calenlated by multiplying $0.5625 by a fraction of which the
numerator is the number of days in such quarter on which such share has been cutstanding
(including the date of issue or the Dividend Payment Date at the beginning of such quarter if
such share was outstanding on that date and excluding the date of redemption, purchase or
distribution or the Dividend Payment Date at the end of such quarter if such share was
outstanding on that date) and the denominator is the number of days in such quarter (including
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the Dividend Payment Date at the beginning thereof and excluding the Dividend Payment Date at
the end thereof).

2.2, Method of Payment

Cheques payable in lawful money of Canada at par at any branch in Canada of the
Corporation’s bankers for the time being shall be issued in respect of the dividends on the Series
A Shares (less any tax required to be withheld by the Corporation). The mailing fiom the
Corporation’s registered office on or before any Dividend Payment Date of such a cheque to a
holder of Series A Shares shall be deemed to be payment of the dividends represented thereby
and payable on such Dividend Payment Date unless the cheque is not paid on presentation,
Dividends which are represented by a cheque which has not been presented to the Corporation’s
bankers for payment or that otherwise remain unclaimed for 2 period of 6 years from the date on
which they were declared to be payable shall be forfeited to the Corporation.

2.3, Cuomulative Payment of Dividends

If on any Dividend Payment Date the dividends accrued to such date are not paid
in full on all of the Series A Shares then outstanding, such dividends, or the unpaid part thereof,
shall be paid on a subsequent date or dates determined by the directors of the Corporation on
which the Corporation shall have sufficient moneys properly applicable to the payment of such
dividends. The holders of Series A Shares shall not be entitled to any dividends other than or in
excess of the cumulative preferential cash dividends herein provided for.

3. Redemption
3.1. dgtional Redemption

Subject to the provisions of this Article 3 and to the rights, privileges, restrictions
and conditions attaching to any shares of the Corporation ranking prior to the Class AAA
preference shares, the Corporation may, upon giving notice as hereinafter provided, redeem at
any time the whole or from time to time any part of the then cutstanding Series A Shares, on
payment for each share to be redeemed of $25.00, together with an amount equal to all dividends
accrued and unpaid thereon up to the redemption date (the whole constituting and being
hereinafter referred to as the “Redermption Price”),

3.2,  Partial Redemption

In case a part only of the Series A Shares is at any time to be redeemed, the shares
so to be redeemed shall be selected by lot or m such other manner as the directors of the
Corporation, from time to time, so determine. If a part only of the Series A Shares represented
by any certificate shall be redeemed, a new certificate representing the balance of such shares
shail be issued to the holder thereof at the expense of the Corporation upon presentation and
surrender of the first mentioned certificate.
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3.3, Method of Redemption

In any case of redemption of Series A Shares, the Corporation shall at least 30
days before the date specified for redemption send by prepaid mail or deliver to each person who
at the date of mailing or delivery is a registered holder of Series A Shares to be redeemed, a
natice in writing of the intention of the Corporation to redeem such Series A Shares. Such notice
shall be mailed or delivered to each holder of Series A Shares to be redeemed at the last address
of such shareholder as it appears on the books of the Corporation, or in the event of the address
of any such shareholder not so appearing, then to the address of such shareholder last known to
the Corporation; provided that, accidental failure or omission to give such notice to one or more
holders shall not affect the validity of such redempticn, but upon such failure or omission being
discovered notice shall be given forthwith to such holder or holders and shall have the same force
and effect as if given in due time. Such notice shall set out the number of Series A Shares held
by the person to whom it is addressed which are to be redeemed, the Redemption Price, the date
specified for redemption, and the place or places within Canada at which holders of Series A
Shares may present and surrender such shares for redemption.

On and after the date so specified for redemption, the Corporation shall pay or
cause to be paid to or to the order of the registered holders of the Series A Shares to be redeemed
the Redemption Price of such shares on presentation and surrender, at the registered office of the
Corporation or any other place or places within Canada specified in such notice of redemption, of
the certificate or certificates representing the Series A Shares called for redemption. Payment in
respect of Series A Shares being redeemed shall be made by cheques payable to the holders
thereof in lawful money of Canada at par at any branch in Canada of the Corporation’s bankers
for the time being or by any other reasonable means the Corporation deems desirable. The
Corporation shall have the right at any time after the mailing or delivery of notice of its intention
to redeem Series A Shares to deposit the Redemption Price of the Series A Shares so called for
redemptior, or of such of the Series A Shares which are represented by certificates which have
not at the date of such deposit been surrendered by the holders thereof in connection with such
redemption, in a special account in any chartered bank or any trust company in Canada named in
such potice or in a subsequent notice to the holders of the shares in respect of which the deposit
is made, to be paid without interest to or to the order of the respective holders of Series A Shares
called for redemption upon presentation and surrender to such bank or trust company of the
certificates representing such shares. Upon such deposit being made or upon the date specified
for redemption in such notice, whichever is the later, the Series A Shares in respect of which
such deposit shall have been made shall be deemed to be redeemed and the rights of the holders
thereof shall be limited to receiving, without interest, the Redemption Price of such Series A
Shares upon presentation and surrender of the certificate or certificates representing their Series
A Shares being redeemed. Any interest allowed on any such deposit shall belong to the
Corporation.

From and after the date specified for redemption in any such notice of redemption,
the Series A Shares called for redemption shall cease to be entitled to dividends or any other
participation in the assets of the Corporation and the holders thereof shall not be entitled to
exercise any of their other rights as shareholders in respect thersof umless payment of the
Redemption Price shall not be made upon presentation and surrender of the share certificates in
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accordance with the foregoing provisions, in which case the rights of the holders shal] remain
unaffected.  Redemption moneys which are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed
(including moneys held on deposit to a special account as provided for above) for a penod of 6
years from the date specified for redemption shall be forfeited to the Corporation.

4, Voting Rights

Subject to the Canada Business Corporations Acr, the holders of the Series A
Shares shall not be entitled as such to receive notice of or to attend any meeting of the
sharcholders of the Corporation or to vote at any such meeting other than a meeting of holders of
Series A Shares,

5, Liguidaﬁou, Dissolution or Winding Up

In the event of the liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, or in the event of any other distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, the holders of the
Series A Shares shall be entitled to receive from the assets of the Corporation a sum equal to
325.00 per Series A Share held by them respectively, plus an amount equal to all dividends
accrued and unpaid thereon up to the date of payment, the whole before any amount shall be paid
by the Corporation or any assets of the Corporation shall be distributed to holders of shares of
any class of the Corporation ranking as to capital junior to the Series A Shares. After payment to
the holders of the Series A Shares of the amounts so payable to them, they shall not be entitled to
share in any further distribution of the assets of the Corporation.

6. General

Without limiting the rights, privileges, restrictions and conditions herein set forth,
the Series A Shares may be used at any time to purchass common shares of the Corporation and
if tendered as payment for common shares the value attached to each Series A Share shall be the
value of such share as determined by the directors of the Corporation at the time of each such
purchase,

7. Interpretation

In the event that any date on which any dividend on the Series A Shares is payable
by the Corporation, or on or by which any other action is required to be taken by the Corporation
hereunder, is not a business day, then such dividend shall be payable, or such other action shall
be required to be taken, on or by the next succeeding date that is a business day.

For the purpose of these share provisions:
(2) “business day” means a day other than a Saturday, a Sunday or any other day that

is treated as a statutory holiday in the jurisdiction in which the Corporation’s
registered office is located;
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(b) “junior share” means a share of the Corporation ranking junior to the Seres A
Shares with respect to the payment of dividends or the distribution of assets in the
event of the liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or in the event of any other distribution of assets of the

Corporation among its shareholders for the purpose of winding up its affairs; and

(c) “ranking as to capital” means ranking with respect to the distribution of assets
in the event of a liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, or in the event of any other distribution of assets

of the Corporation among its shareholders for the purpose of winding up its
affairs.

8. Amendment

9, Approval of Holders

Any approval of the holders of the Series A Shares with respect to any and alj
matters referred to herein or of any other matters requiring the consent of the holders of the

notice at which the matter in question is carried by the affirmative votes of the holders of not lesg
than 2/3 of the Series A Shares represented and voted at such meeting cast on a poll. The
formalities to be observed with Tespect to the giving of notice of any such 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. Op every poll taken at every such meeting each holder
of Series A shares shall bs entitled to one vote in respect of each Series A Share held by him.
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SCHEDULE H
CLASS AAA PREFERENCE SHARES SERIES B

Number and Designation of
and Rights, Privileges, Restrictions
and Conditions Attaching to the

Class AAA Preference Shares Series B
—=s==2.ann trelerence Shares Series B

The second series of Class AAA preference shares of the Corporation shall consist
of 3,000,000 Class AAA preference shares which shall be designated as Class AAA preference
shares Series B (hereinafter referred to as the “Series B Shares™) and which, in addition to the
rights, privileges, restrictions and conditions attaching to the Class AAA preference shares as a
class, shall have attached thereto the following rights, privileges, restrictions and conditions:

1. Coasideration for Issue

The consideration for the issue of each Series B Share shall be $25.00.

2, Dividends

2.1.  Pavment of Dividends

The holders of the Series R Shares shall be entitled to receive, and the
Corporation shall pay thereon, as and when declared by the directors of the Corporation, out of
moneys of the Corporation properly applicable to the payment of dividends, a fixed cumulative
preferential cash dividend of §2.25 per share per annum, payable in equal quarterly amounts in
lawful money of Canada, on the last day of each of the months of January, April, July and
October in each year (the “Dividend Dates™).

Subject to the immediately preceding paragraph, the amount of the dividend for
any period which is less than g full quarter year with respect to any Series B Shares:

6)) which is issued, redeemed or purchased during a quarter; or

(1)  where assets of the Corporation are distributed to the holders of the Series B
Shares pursuant to Article 6 hereof during a quarter;

shall be equal to the amount calculated by multiplying $0.5625 by a fraction of which the
numerator 1s the number of days in such quarter during which such share has been outstanding
(including the day at the beginning of such period and excluding the day at the end of such
period) and the denominator is the number of days in such quarter (including the day at the
beginning thereof and excluding the Dividend Payment Date at the end thereof).
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2.2, Method of Pavment

Cheques payable in lawful money of Canada at par at any branch in Canada of the
Corporation’s bankers for the time being shall be issued in respect of the dividends on the Series
B Shares (less any tax required to be withheld by the Corporation). The mailing from the
Corporation’s registered office on or before any Dividend Payment Date of such a cheque to a
holder of Series B Shares shal] be deemed to be payment of the dividends represented thereby
and payable on such Dividend Payment Date unless the cheque is not paid upon presentation,

on which they were declared to be payable shall be forfeited to the Corporation.

2.3. Cumulative Pavment of Dividends

If on any Dividend Payment Date the dividends accrued to such date are not paid
in full on all of the Series B Shares then outstanding, such dividends, or the unpaid part thereof,

3. Redemgtiﬂn
3.1 Optional Redemption

Subject to the provisions of this Article 3 and to the rights, privileges, restrictions
and conditions attaching to any shares of the Corporation ranking prior to the Class AAA
preference shares, the Corporation may, upen giving notice as hersinafter provided, redeem at

accrued and unpaid thereon up to the redemption date (the whole constituting and being hereafter
referred to as the “Redemption Price”).

3.2.  Partial Redemgtian

3.3.  Method of Redemption

In any case of redemption of Series B Shares, the Corporation shall at least 30
days before the date specified for redemption send by prepaid mail or deliver to each person who
at the date of mailing or delivery is a registered holder of Series B Shares to be redeemed a notice
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in writing of the intention of the Corporation to redeem such Series B Shares. Such notice shall
be mailed or delivered to each holder of Series B Shares to be redeemed at the last address of
sach sharsholder as it appears on the books of the Corporation, or in the event of the address of
any such shareholder not so appearing, then to the address of such shareholder last known to the
Corporation; provided that accidental failure or omission to give such notice to one or more
holders shall not affect the validity of such redemption, but upon such failure or omission being
discovered, notice shall be given forthwith to such holder or holders and shall have the same
force and effect as if given in due time. Such notice shall set out the number of Series B Shares
held by the person to whom it is addressed which are to be redeemed, the Redemption Price, the
date specified for redemption, and the place or places within Canada at which such holders of
Series B Shares may present and surrender such shares for redemption,

On and afer the date so specified for redemption, the Corperation shall pay or
cause to be paid to or to the order of the registered holders of the Series B Shares to be redeemed
the Rederption Price of such shares on presentation and surrender, at the registered office of the
Corporation or any other place or places within Canada specified in such notice of redemption, of
the certificate or certificates representing the Series B Shares called for redemption. Payment in
respect of Series B Shares being redeemed shall be made by cheques payable to the holders
thereof in lawful money of Canada at par at any branch in Canada of the Corporation’s bankers
for the time being or by any other reasonable means the Corporation deems desirable.

The Corporation shall have the right at any time after the mailing or delivery of
notice of its intention to redeem Series B Shares to deposit the Redemption Price of the Series B
Shares so cailed for redemption, or of such of the Series B Shares which are represented by
certificates which have not at the date of such deposit been swrendered by the holders thereof in
connection with such redemption, in a special account in any chartered bank or any trust
company in Canada named in such notice or in a subsequent notice to the holders of the shares in
respect of which the deposit is made, to be paid without interest to or to the order of the
respective holders of Series B Shares called for redemption upon presentation and surrender to
such bank or trust company of the certificates representing such shares, Upon such deposit being
made or upon the date specified for redemption in such notice, whichever is the later, the Series
B Shares in respect of which such deposit shall have been made shall be deemed to be redeemed
and the rights of the holders thereof shall be limited to receiving, without interest, the
Redemption Price of such Series B Shares upon presentation and surrender of the certificate or
certificates representing their Series B Shares being redeemed. Any interest allowed on any such
deposit shall belong to the Corporation.

From and after the date specified for redemption in any such notice of redemption,
the Series B Shares called for redemption shall cease to be entitled to dividends or any other
participation in the assets of the Corporation and the holders thereof shall not be entitled to
exercise any of their other rights as shareholders in respect thereof unless payment of the
Redemption Price shall not be made upon presentation and surrender of the share certificates in
accordance with the foregoing provisions, in which case the rights of the holders shall remain
unaffected. Redemption moneys which are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed
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(including moneys held on deposit in a special account as provided for above) for a period of six
years from the date specified for redemption shall be forfeited to the Corperation,

4. Exchange Right
4.1. Right to Exchange

Subject to the provisions of this Article 4 and to the receipt by the Corporation of
all necessary regulatory approvals, the holders of Series B Shares shall have the right (the
“Exchange Right”), on each date on which 2 closing (a “Closing™) oceurs of

(a) a distribution (2 “Public Offering”) by the Corporation of its common shares
pursuant to a prospectus or other similar document (‘prospectus™) filed with any
appropriate securities regulatory agency or stock exchange;

(b)  arights offering (a “Rights Offering™) by the Corporation; or
(c)  aprivate placement (a “Private Placement™) by the Corporation;

to exchange Series B Shares held by them for up to the aggregate number of common shares of

the Corporation set forth in section 4.2 below at the Exchange Rate determined in accordance
with section 4.8 below.

For the purpose of this Article 4, “common shares” means the common shares in
the capital of the Corporation as such shares were constituted on July 24, 1992 and includes
shares of any other class of shares of the Corporation (i) resulting from the reclassification or
change of the common shares, or (ii) which carry a residual right to participate to an unlimited
degree in the Corporation’s earnings and in its assets on liquidation, dissolution or winding-up.

4.2,  Number of Common Shares to which the Exchange Right Relates

For so long as Hees International Bancorp Inc. (“Hees™) shall be the holder of the
Series B Shares, the maximum number of common shares for which Hees may exercise the
Exchange Right on the date of a Closing shall be equal to that number of common shares which,
when added to the common shares then held directly or indirectly by Hees and Carena Holdings
Inc. (“CHI”) will result in Hees and CHI, after giving effect to the Closing and the exercise of
the Exchange Right, holding directly or indirectly the same aggregate percentage of the
outstanding common shares that Hees and CHI held directly or indirectly on the business day
immediately preceding the day on which the Closing occurs.

From and after the date on which Hees shall cease to be the holder of the Series B
Shares, the maximum number of common shares for which a holder of Series B Shares may
exercise the Exchange Right on the date of a Closing shall be equal to that number of commeon
shares which, when added fo the common shares then held directly or indirectly by such holder
will result in such holder, after giving effect to the Closing and the exercise of the Exchange
Right, holding directly or indirectly the same percentage of the outstanding common shares that
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such holder held directly or indirectly on the business day immediately preceding the day on
which the Closing occurs.

Nothing in this section 4.2 shall require Hees or any other holder of Series B
Shares to exchange Series B Shares for the maximum nurnber of common shares (or any lesser
number thereof) to which Hees or such holder is otherwise entitled.

4.3.  Exercise of Right to Exchange

The Exchange Right may be exercised by a holder of Series B Shares by notice in
writing given to the Corporation on the business day immediately prior to the day on which a
Closing occurs accompanied by the certificate or certificates tepresenting the Series B Shares in
respect of which the holder desires to exercise the Exchange Right. Such notice shall be signed
by such holder or by a duly authorized agent and shall specify the number of Series B Shares that
the holder desires to have exchanged. If less than all the Series B Shares represented by any
certificate or certificates accompanying any notice are to be exchanged, the holder shall he
entitled to receive, at the expense of the Corporation, a new certificate representing the Series B
Shares comprised in the certificate or certificates surrendered as aforesaid which are not to be
exchanged. A holder of Series B Shares who has given a notice to the Corporation as herein
provided shall be deemed to have become a holder of the number of common shares in respect of
which the exchange right has been exercised on the day on which the Closing occurs.

4.4. Entitlement to Dividends

The registered holder of any Series B Share on the record date for any dividend
payable on such share shall be entitled to such dividend notwithstanding that such share has been
exchanged into common shares after such record date and before the payment date of such
dividend, and the repistered holder of 2 common share resulting from such exchange shall be
entitled to rank equally per common share with the registered holders of all other common shares
of record on any date on or after the date of such exchange.

Subject to the foregoing, upon exchange of any Series B Shares there shall be no
adjustment by the Corporation or by any holder of Series B Shares on account of any dividends
cither on the Series B Shares so exchanged or on the common shares resulting from such
exchange.

4.5. Shares called for Redemption

In the casc of any Series B Shares which are called for redemption, the Exchange
Right thereof shall, notwithstanding anything herein contained, terminate at the close of business
on the business day immediately preceding the date fixed for redemption, provided, however,
that if the Corporation fails to redeem such Series B Shares in accordance with the notice of
redemption the Exchange Right shall thereupon be restored and continue as if such Series B
Shares had not been called for redemption,



4.6. Certificates

On any exchange of Series B Shares, the certificate or certificates representing the
common shares of the Corporation resulting therefrom shall be issued at the expense of the
Corporation in the name of the holder of the Series B Shares exchanged or in such nomince name
or names as such holder may direct in writing (either in the notice referred to in section 4.3 or
otherwise) provided that such holder shall pay any applicable security transfer taxes.

4.7. No ¥ractional Shares

The Corporation shall not issue fractional shares in satisfaction of the Exchange
Right but in lieu thereof may, in respect of any fractional interest resulting from the exercise of
the Exchange Right, pay a cash adjustment by cheque payable in lawful money of Canada at par
at any branch in Canada of the Corporation’s bankers for the time being. The amount of any cash
adjustment shall equal the current market value of such fractional interest computed on the basis
of the last board lot sale price (or average of the bid and asked prices if there were no sales) per
share for the common shares that are the subject of the Public Offering, Rights Offering or
Private Placement on the Toronto Stock Exchange (or, if such common shares are not then listed
on the Toronto Stock Exchange, on such other stock exchange on which such common shares are
listed as selected by the directors of the Corporation) on the business day immediately preceding
the Closing. If such cormmon shares are not listed on any stock exchange, their current market
value shall be determined by the directors. If a cash adjustment is to be paid pursuant to the
provisions of this section 4.7, the mailing from the Corporation’s registered office to a holder of
Series B Shares who has exercised the Bxchange Right shall be deemed to be payment of the
cash adjustment unless the cheque is not paid upon due presentation. Cash adjustments
represented by cheques which have not been presented to the Corporation’s bankers for payment
or that otherwise remain unclaimed for a period of six years from the date on which the same
became payable shall be forfeited to the Corporation.

4.8. Exchange Rate

The number of Series B Shares to be exchanged for each common share of the
Corporation shall be equal to the Exchange Rate. The Exchange Rate is A divided by B, where
A is the price per common share which would have been payable by a holder exercising the
Exchange Right to acquire common shares of the Corporation in connection with the Public
Offering, Rights Offering or Private Placement and B is $25.00.

4.9. Disputes

If any question at any time arises with respect ta the determimation of the number
of common shares issuabie by the Corporation pursuant to section 4.8, the right of a holder of
Series B Shares to exercise the Exchange Right or with respect to the amount of any cash
payment to be made in lieu of issuing a fractional share, such question shall be conclusively
determined by the auditors from time to time of the Corporation and shall be binding upon the
Corporation and all shareholders, transfer agents and registrars of Series B Shares and commen
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shares. In making any such determination, the auditors will be entitled to rely on an opinion of
legal counsel or other expert retained by them.

5. Voting Rights

Subject to the Canada Business Corporations Act, the holders of the Senies B
Shares shall not be entitled as such to receive notice of or to attend any meeting of the
shareholders of the Corporation ot to vote at any such meeting other than a meeting of holders of
Series B Shares.

6. Liquidation, Dissolution or Winding Up

In the event of the liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, or in the event of any other distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, the holders of the
Series B Shares shall be entitled to receive from the assets of the Corporation a sum equal to
$25.00 per Series B Share held by them respectively, plus an amount equal to all dividends
accrued and unpaid thereon up to the date of payment, the whole before any amount shall be paid
by the Corporation or any asscts of the Corporation shall be distributed to holders of shares of
any class of the Corporation ranking as to capital junior to the Series B Shares. After payment to
the holders of the Series B Shares of the amounts so payable to them, they shall not be entitled to
share in any further distribution of the assets of the Corporation.

7. Interpretation

Ini the event that any date on which any dividend on the Series B Shares is payable
by the Corporation or on or by which any other action is required to be taken by the Corporation
hereunder, is not a business day, then such dividend shall be payable, or such other action shall
be required to be taken, on or by the next succeeding date that is a business day.

For the purpose of these share provisions:

(8)  “business day” means a day other than a Saturday, a Sunday or any other day that
is treated as a statutory holiday in the jurisdiction in which the Corporation’s
registered office is located;

(b)  “junior share” means a share of the Corporation ranking junior to the Series B
Shares with respect to the payment of dividends or the distribution of assets in the
event of the liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or in the event of any other distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs; and

(c)  “ranking as to capital” means ranking with respect to the distribution of assets
in the event of a liguidation, dissolution or winding up of the Corporation,
whether voluntary or inveluntary, or in the event of any other distribution of assets
of the Corporation among its shareholders for the purpose of winding up its
affairs.



g, Amendment

The rights, privileges, restrictions and conditions attaching to the Series B Shares
may be added to, changed or removed by Articles of Amendment, but only with the prior
approval of the holders of the Series B Shares given as hereinafter specified in addition to any
vote or authorization required by law.,

9. Approval of Holders

Any approval of the holders of the Series B Shares with respect to any and all
matters referred to herein or of any other matters requiring the consent of the holders of the
Series B Shares may be given by specizl resolution signed by all the holders of Series B Shares or
passed at a meeting of the holders of Series B Shares duly called and held on at least 21 days’
notice at which the matter in question is carried by the affirmative votes of the holders of not less
than two-thirds of the Series B Shares represented and voted at such meeting cast on a poll. The
formalities to be observed with respect to the giving of notice of any such 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. On every poll taken at every such meeting each holder
of Series B Shares shall be entitled to one vote in respect of each Series B Share held.
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SCHEDULE 1
CLASS AAA PREFERENCE SHARES SERIES C

Number and Designation of
and Rights, Privileges, Restrictions
and Conditiens Attaching to the

Class AAA Preference Shares Series C

The third series of Class AAA preference shares of the Corporation shall consist
of 3,000,000 Class AAA preference shares which shall be designated as Class AAA preference
shares Series C (hereinafter referred to as the “Series C Shares™) and which, in addition to the
rights, privileges, restrictions and conditions attaching to the Class AAA preference shares as a
class, shall have attached thercto the following rights, privileges, restrictions and conditions:

1. Consideration for Issue

‘The constderation for the issue of each Series C Share shall be $25.00,
2. Dividends

2.1, Pavipent of Dividends

The holders of the Series C Shares shall be entitled to receive, and the
Corporation shall pay thereon, as and when declared by the directors of the Corporstion, out of
moneys of the Corporation properly applicable to the payment of dividends, a fixed cumulative
preferential cash dividend of $2.00 per share per annum, payable in equal quarterly amounts in
lawful money of Canada, on the last day of each of the months of January, April, July and
Qctober in each year (the “Dividend Dates™),

Subject to the immediately preceding paragraph, the amount of the dividend for
any period which is less than a full quarter year with respect to any Series C Shares:

(i) which is issued, redeemed or purchased during a quarter; or

(i)  where assets of the Corporation are distributed to the holders of the Series C
Shares pursuant to Article 6 hereof during a quarter;

shall be equal to the amount calculated by multiplying $0.50 by a fraction of which the numerator
is the nurnber of days in such quarter during which such share has been outstanding (including
the day at the beginning of such period and excluding the day at the end of such period) and the
denominator is the number of days in such quarter (including the day at the beginning thereof and
excluding the Dividend Payment Date at the end thereof).



2.2, Method of Pavment

Cheques payable in lawful money of Canada at par at any branch in Canada of the
Corporation’s bankers for the time being shall be issued in respect of the dividends on the Series
C Shares (less any tax required to be withheld by the Corporation). The mailing from the
Corporation’s registered office on or before any Dividend Payment Date of such a cheque to a
holder of Series C Shares shall be deemed to be payment of the dividends represented thereby
and payable on such Dividend Payment Date unless the cheque is not paid upon presentation.
Dividends which are represented by a cheque which has niot been presented to the Corporation’s
bankers for payment or that otherwise remain unclaimed for a period of six years from the date
on which they were declared to be payable shall be forfeited to the Corporation.

2.3.  Cumulative Payment of Dividends

If on any Dividend Payment Date the dividends accrued to such date are not paid
in full on all of the Series C Shares then outstanding, such dividends, or the unpaid part thereof,
shall be paid on a subsequent date or dates determined by the directors of the Corporation on
which the Corporation shall have sufficient moneys properly applicable to the payment of such
dividends. The holders of Series C Shares shall not be entitled to any dividends other than or in
excess of the cumulative preferential cash dividends herein provided for.

3. Redemption
3.1. Qpgtional Redemption

Subject to the provisions of this Article 3 and to the rights, privileges, restrictions
and conditions attaching to any shares of the Corporation ranking prior to the Class AAA
preference shares, the Corporation may, upon giving notice as hereinafter provided, redeem at
any time the whole or from time 10 time any part of the then outstanding Series C Shares, on
payment for each share to be redeemed of $25.00, together with an amount equal to all dividends
accrued and unpaid thereon up to the redemption date (the whole constituting and being hereafter
referred to as the “Redemption Price”).

3.2. Partial Redemption

In case a part only of the Series C Shares is at any time to be redeemed, the shares
50 to be redeemed shall be selected by lot or in such other manner as the directors of the
Corporation, frem time to time, so determine. If a part only of the Series C Shares represented by
any certificate shall be redeemed, a new certificate representing the balance of such shares shall
be issued to the holder thereof at the expense of the Corporation upon presentation and swrrender
of the first mentioned certificate.

3.3. Method of Redemption

In any case of redemption of Series C Shares, the Corporation shall at least 30
days before the date specified for redemption send by prepaid mail or deliver o each person who
at the date of mailing or delivery is a registered holder of Series C Shares to be redeemed a notice
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1n writing of the intention of the Corporation to redeem such Series C Shares. Such notice shall
be mailed or delivered to each holder of Series C Shares to be redeemed at the last address of
such sharcholder as it appears on the books of the Corporation, or in the event of the address of
any such shareholder not so appearing, then to the address of such shareholder last known to the
Corporation; provided that accidental failure or omission to give such notice to one or more
holders shall not affect the validity of such redemption, but upon such failure or omission being
discovered, notice shall be given forthwith to such holder or holders and shall have the samo
force and effect as if given in due time. Such notice shall set out the number of Series C Shares
held by the person to whom it is addressed which are to be redeemed, the Redernption Price, the
date specified for redemption, and the place or places within Canada at which such holders of
Series C Shares may present and surrender such shares for redemption.

On and after the date so specified for redemption, the Corporation shall pay or
cause to be paid to or to the order of the registered holders of the Series C Shares to be redeemed,
the Redemption Price of such shares on presentation and surrender, at the registered office of the
Corporation or any other place or places within Canada specified in such notice of redemption, of
the certificate or certificates representing the Series C Shares called for redemption. Payment in
respect of Series C Shares being redeemed shall be made by cheques payable to the holders
thereof in lawful money of Canada at par at any branch in Canada of the Corporation’s bankers
for the time being or by any other reasonable means the Corporation deems desirable.

The Corporation shall have the right at any time after the mailing or delivery of
notice of its intention to redeem Series C Shares to deposit the Redemption Price of the Series C
Shares so called for redemption, or of such of the Seriss C Shares which are represented by
certificates which have not at the date of such deposit been surrendered by the holders thereof in
connection with such redemption, in a special account in any chartered bank or any trust
company in Canada named in such notice or in a subsequent notice to the holders of the share in
respect of which the deposit is made, to be paid without interest to or to the order of the
respective holders of Series C Shares called for redemption upon presentation and surrender to
such bank or trust company of the certificates representing such shares. Upon such deposit being
made or upon the date specified for redemption in such notice, whichever is the later, the Series
C Shares in respect of which such deposit shall have been made shall be deemed to be redeemed
and the nghts of the holders thereof shall be limited to receiving, without interest, the
Redemption Price of such Series C Shares upon presentation and surrender of the certificate or
certificates representing their Series C Shares being redeemed. Any interest allowed on any such
deposit shall belong to the Corporation.

From and after the date specified for redemption in any such notice of redemption,
the Series C Shares called for redemption shall cease to be entitled to dividends or any other
participation in the assets of the Corporation and the holders thercof shall not be entitled to
exercise any of their other rights as shareholders in respect thereof unless payment of the
Redemption Price shall not be made upon presentation and surrender of the share certificates in
accordance with the foregoing provisions, in which case the rights of the holders shall remain
unaffected. Redemption moneys which are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed
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{including moneys held on deposit in a special account as provided for above) for a period of six
years from the date specified for redemption shall be forfeited to the Corporation.

4. Exchange Right
4.1. Rightto Exchange

Subject to the provisions of this Article 4 and to the receipt by the Corporation of
all necessary regulatory approvals, the holders of Series C Shares shall have the right (the
“Exchange Right™), on each date on which 2 closing (2 “Closing”) occurs of

(a)  a distribution (a “Public Offering™) by the Corporation of its common shares
pursuant to a prospectus or other similar document (“prospectus”) filed with any
appropriate securities regulatory agency or stock exchange,

(b)  arights offering (a “Rights Offering”) by the Corporation; or
(c) a private placement (a “Private Placement”) by the Corporation;

to exchange Series C Shares held by them for up to the aggregate number of common shares of
the Corporation set forth in section 4.2 below at the Exchange Rate determined in accordance
with section 4.8 below.

For the purpose of this Article 4, “common shares” means the common shares in
the capital of the Corporation as such shares were constituted on January 31, 1994 and includes
shares of any other class of shares of the Corporation (i) resulting from the reclassification or
change of the common shares, or (ii) which carry a residual right to participate to an unlimited
degree in the Corporation’s earnings and in its assets on liquidation, dissolution or winding-up.

4.2. Number of Common Shares to which the Exchange Right Relates

For so long as Hees International Bancorp Inc. (“Hees™) shall be the holder of the
Series C Shares, the maximum number of comman shares for which Hees may exercise the
Exchange Right on the date of a Closing shall be equal to that number of common shares which,
when added to the common shares then held directly or indirectly by Hees and Carena Holdings
Inc. (“CHI") will result in Hees and CHI, after giving effect to the Closing and the exercise of the
Exchange Right, holding directly or indirectly the same aggregate percentage of the outstanding
common shares that Hees and CHI held directly or indirectly on the business day immediately
preceding the day on which the Clesing occurs.

From and after the date on which Hees shall cease to be the holder of the Series C
Shares, the maximum number of common shares for which a holder of Series C Shares may
exercise the Exchange Right on the date of a Closing shall be equal to that number of common
shares which, when added to the common shares then held dircetly or indirectly by such holder
will result in such holder, after giving effect to the Closing and the exercise of the Exchange
Right, holding directly or indirectly the same percentage of the outstanding common shares that
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such helder held directly or indircctly on the business day immediately preceding the day on
which the Closing oceurs.

Nothing 1is this section 4.2 shall require Hees or any other holder of Series C
Shares to exchange Sexies C Shares for the maximum number of common shares (or any lesser
number thereof) to which Hees or such holder is otherwise entitled.

4.3.  Exercise of Right to Exchange

The Exchange Right may be exercised by a holder of Series C Shares by notice in
writing given to the Corporation on the business day immediately prior to the day on which a
Closing ocours accompanied by the certificate or certificates representing the Series C Shares in
respect of which the holder desires to exercise the Exchange Right. Such notice shall be signed
by such holder or by a duly authorized agent and shall specify the number of Series C Shares that
the holder desires to have exchanged. If less than all the Series C Shares represented by any
certificate or certificates accompanying any notice are to be exchanged, the holder shall be
entitled to receive, at the expense of the Corporation, a new certificate representing the Series C
Shares comprised in the certificate or certificates surrendered as aforesaid which are not to be
exchanged. A holder of Series C Shares who has given a notice to the Corporation as herein
provided shall be deemed to have become a holder of the number of common shares in respect of
which the exchange right has been exercised on the day on which the Closing occurs.

4.4. Entitlement to Dividends

The registered holder of any Series C Share on the record date for any dividend
payable on such share shall be entitled to such dividend notwithstanding that such share has been
exchanged inte common shares after such record date and before the payment date of such
dividend, and the registered holder of a common share resulting from such exchange shall be
entitled ta rank equally per common share with the registered holders of all other common shares
of record on any date on or after the date of such exchange.

Subject to the foregoing, upon exchange of any Series C Shares there shall be no
adjustment by the Corporation or by any holder of Series C Shares on account of any dividends
either on the Series C Shares so exchanged or on the common shares resulting from such
exchange.

4,5, Shares called for Redemption

In the case of any Series C Shares which are called for redemption, the Exchange
Right thereof shall, notwithstanding anything herein contained, terminate at the close of business
on the business day immediately preceding the date fixed for redemption, provided, however,
that if the Corporation fails to redeem such Series C Shares in accordance with the notice of
redemption the Exchange Right shall thereupon be restored and continue as if such Series C
Shares had not been called for redemption,



4.6. Certificates

On any exchange of Series C Shares, the certificate or certificates Tepresenting the
tommon shares of the Corpaoration resulting therefrom shall be issued at the expense of the
Corporation in the name of the holder of the Serjes C Shares exchanged or in such nominee name
or names as such holder may direct in writing (either in the notice referred to in section 4.3 or
otherwise) provided that such holder shal] pay any applicable security transfer taxes.

4.7.  No Fractional Shares

The Corporation shall not issue fractional shares in satisfaction of the Exchange
Right but in lieu thereof may, in respect of any fractional interest resulting from the exercise of
the Exchange Right, pay a cash adjustment by cheque payable in lawful money of Canada at par
at any branch in Canada of the Corporation’s bankers for the time being. The amount of any cash
adjustment shall equal the current market valus of such fractional interest computed on the basis
of the last board lot sale price (or average of the bid and asked prices if there were no sales) per
share for the common shares that are the subject of the Public Offering, Rights Offering or
Private Placement on the Toronto Stock Exchange (or, if such common shares are not then listed
on the Toronto Stock Exchange, on such other stock exchange on whick such common shares are
listed as selected by the directors of the Corporation) on the business day immediately preceding
the Closing. If such common shares ars not listed on any stock exchange, their current market
velue shall be determined by the directors. If a cash adjustment is to be paid pursuant to the
provisions of this section 4,7, the mailing from the Corporation’s registered office to a holder of
Series C Shares who has exercised the Exchange Right shall be deemed to be payment of the
cash adjustment unless the cheque is not paid upon due presentation.  Cash adjustments
represented by cheques which have not been presented to the Corporation’s bankers for payment
or that otherwise remain unclaimed for a period of six years from the date on which the same
became payable shall be forfeited to the Corporation.

4.8. Exchange Rate

The number of Series C Shares to be exchanged for each common share of the
Corporation shall be equal to the Exchange Rate. The Exchange Rate is A divided by B, where
A is the price per common share which would have been payable by a holder exercising the
Exchange Right to acquire to common shares of the Corporation in connection with the Public
Offering, Rights Offering or Private Placement and B is $25.00.

4.9.  Disputes

If any question at any time arises with respect to the determination of the number
of common shares issuable by the Corporation pursuant to section 4.8, the right of a holder of
Series C Shares to exercise the Exchange Right or with respect to the amount of any cash
payment to be made in lieu of issuing a fractional share, such question shall be conclusively
determined by the auditors from time to time of the Corporation and shall be binding upon the
Corporation and all shareholders, transfer agents and registrars of Series C Shares and common.
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shares. In making any such determination, the zuditors will be entitled to rely on an opinion of
legal counsel or other expert retained by them.

A, VYaoting Rights

Subject to the Canada Business Corporations Act, the holders of the Series C
Shares shall nct be entitled as such to receive notice of or to attend any mesting of the
shareholders of the Corporation or to vote at any such meeting other than a meeting of holders of
Series C Shares.

6. Liguidation, Dissolution or Winding Up

In the event of the liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, or in the event of any other distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs, the holders of the
Series C Shares shall be entitled to receive from the assets of the Corporation a sum equal to
$25.00 per Series C Share held by them respectively, plus an amount equal to all dividends
accrued and unpaid thereon up to the date of payment, the whole before any amount shall be paid
by the Corporation or any assets of the Corporation shall be distributed to holders of shares of
any class of the Corporation ranking as to capital junior to the Series C Shares. After payment to
the holders of the Series C Shares of the amounts so payable to them, they shall not be entitled to
share in any further distribution of the assets of the Corporation.

7. Interpretation

In the event that any dats on which any dividend on the Series C Shares is payable
by the Corporation or on or by which any other action is required to be taken by the Corporation
hereunder, is not 2 business day, then such dividend shal] be payable, or such other action shall
be required to be taken, on or by the next succeeding date that is a business day.

For the purpose of these share provisions:

(2) “business day” means a day other than a Saturday, a Sunday or any other day that
is treated as a statutory holiday in the Jurisdiction in which the Corporation’s
registered office is located;

(b)  “jumior share”™ means a share of the Corporation ranking, junior to the Series C
Shares with respect to the payment of dividends or the distribution of assets in the
event of the liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or in the event of any other distribution of assets of the
Corporation among its shareholders for the purpose of winding up its affairs; and

(¢} “ranking as to capital” means ranking with respect to the distribution of assets
in the event of a liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary, or in the event of any other distribution of assets
of the Corporation among its shareholders for the purpose of winding up its
affairs.



8. Amendment

The rights, privileges, restrictions and conditions attaching to the Series C Shares
may be added to, changed or removed by Articles of Amendment, but only with the prior
approval of the holders of the Series C Shares given as hereinafter specified in addition to any
vote or authorization requirsd by law.

9. Approval of Holders

Any approval of the holders of the Series C Shares with respect to any and all
matters referred to herein or of any other matters requiring the consent of the holders of the
Series C Shares may be given by special resolution signed by all the holders of Series C Shares
or passed at a meeting of the holders of Series C Shares duly called and held on at least 21 days’
notice at which the matter in question is carried by the affirmative votes of the holders of not less
than two-thirds of the Series C Shares represented and voted at such meeting cast on a poll. The
formalities to be observed with respect to the giving of notice of any such 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. On every poll taken at every such meeting each holder
of Series C Shares shall be entitled to one vote in respect of each Series C Share held.
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SCHEDULE J
CLASS AAA PREFERENCE SHARES SERIES D

Number and Designation of
and Rights, Privileges, Restrictions
and Conditions Attaching to the
Class AAA Preference Shares, Series D

The fourth series of Class AAA preference shares of the Corporation shall consist
0f 3,000,000 Class AAA preference shares which shall be designated as Class AAA preference
shares, Series D (hereinafter referred to as the “Series D Shares”) and which, in addition to the
rights, privileges, restrictions and conditions attaching to the Class AAA preference shares as &
class, shall have attached thereto the following rights, privileges, restrictions and conditions:

1. Consideration for Issue

The consideration for the issue of each Senies D Share shall be $25.00.
2. Dividends

2.1.  Pavment of Dividends

The holders of the Series D Shares shall be entitled to receive, and the
Corporation shall pay thereon, as and when declared by the directors of the Corporation, out of
moneys of the Corporation properly applicabls to the payment of dividends, a fixed cumulative
preferential cash dividend of $2.00 per share per annum, payable in equal quarterly amounts in
lawful money of Canada, on the last day of each of the months of January, April, July and
October in each year (the ‘Dividend Payment Dates™).

Subject to the immediately preceding paragraph, the amount of the dividend for
any period which is less than a full quarter year with respect to any Series D Shares:

1) which is issued, redeemed oz purchased during a quarter; or

()  where assets of the Corporation are distributed to the holders of the Series D
Shares pursuant to Article 6 hereof during a quarter;

shall be equal to the amount calculated by multiplying $0.50 by a fraction of which the numerator
I1s the number of days in such quarter during which such share has been outstanding (including
the day at the beginning of such period and excluding the day at the end of such period) and the
denominator is the number of days in such quarter (including the day at the beginning thereof and
excluding the Dividend Payment Date at the end thereof).



2.2. Method of Pavment

Cheques payable in lawful money of Canada at par at any branch in Canada of the
Corporation’s bankers for the time being shall be issued in respect of the dividends on the Series
D Shares (less any tax required to be withheld by the Corporation). The mailing from the
Corporation’s registered office on or before any Dividend Payment Date of such a cheque to a
holder of Series D Shares shall be deemed to be payment of the dividends represented thereby
and payable on such Dividend Payment Date unless the cheque is not paid upon presentation.
Dividends which are represented by a cheque which has not been presented to the Corporation’s
bankers for payment or that otherwise remain unclaimed for a period of six years from the date
on which they were declared to be payable shall be forfeited to the Corporation.

2.3, Cumulative Pavment of Dividends

If on any dividend Payment Date the dividends accrued to such date are not paid
in full on all of the Series D Shares then oulstanding, such dividends, or the unpaid part thereof,
shall be paid on a subsequent date or dates determined by the directors of the Corporation on
which the Corporation shall have sufficient moneys properly applicable to the payment of such
dividends. The holders of Series D Shares shall not be entitled to any dividends other than or in
excess of the cumulative preferential cash dividends herein provide