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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.



G5/09/02 €119 AM WEORGRSHAD DWE\DOCLIMENTBRO 1864000 NSHR-PROVBSERIBE? DOC

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;
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(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
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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 provided for.

3. Redemption
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, upon giving notice as hereinafter provided, redeem at
any time the whole or from time to time any part of the then outstanding Series D 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 D Shares is at any time to be redeemed, the shares
so to be redeemed shall be selected by lot or in such other manner as the dirsctors of the
Corporation, from to time, so determine. If a part only of the Series D 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 surrender of
the first mentioned certificate.

3.3. Method of Redemption

In any case of redemption of Series D 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 D Shares to be redeemed a notice



-3-

in writing of the intention of the Corporation to redeem such Series D Shares. Such notice shall
be mailed or delivered to each bolder of Series D 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 orission to give such notice to one or mors
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 Series D 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
D Shares may present and surrender such shares for redernption.

On and zafter 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 D 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 D Shares called for redemption. Payment in
respect of Series D 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 D Shares to deposit the Redemption Price of the Series D
Shares so called for redemption, or of such of the Series D 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 netice 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 D 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 Serjes
D Shares in respect of which such deposit shall have been made shall be deemed 1o be redeemed
and the rights of the holders thereof shall be limited to receiving, without interest, the
Redemption Price of such Series D Shares upon presentation and surrender of the certificate or
certificates representing their Series D 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 D Shares called for redemption shall cease to be entitled to dividends or any other
participation in the assets of the Corperation and the holders thereof shall not be entitled to
exercise any of their other rights as sharcholders 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 D Shares shall have the right (the
“Exchenge Right™), on each date on which a closing (a “Closing™) occurs of:

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

(b)  arights offering (2 “Rights Offering”) by the Corporation; or
(c) a private placement (a “Private Placement™) by the Corporation;

to exchange Series D 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” mezns 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 (i1) which carry a residual right to participate to an unlimited
degree in the Corporation’s earnings and in its assets on Jj quidation, dissolution or winding-up.

4.2. Number of Common Shares to which the Exchange Rate Relates
Al padles T waich the bxchange Rate Relates

For so long as Hees Interational Bancorp Inc, (“Hees™) shall be the holder of the
Sertes D 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 2dded to the common shares then held directly or indirectly by Hees and Carena Holdings
Inc. (“CHI") will result in Hees and CH, after giving effect to the Closing and the exercise of the
Exchange Right, holding directly cr 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 Senies D
Shares, the maximum number of common shares for which a holder of Series D 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 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 commeon 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 D
Shares to exchange Series D 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 D Shares by notice in
writing given to the Corporation on or before the business day immediately prior to the day on
which a Closing occurs, accompanied by the certificate or certificates representing the Series D
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 D
Shares that the holder desires to have exchanged. If less than all the Series D Shares represented
by any certificate or certificate 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 D
Shares comprised in the certificate or certificates surrendered as aforesaid, which are not to be
exchanged. A helder of Series D 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.

44,  Entitlement to Dividends

The registered holder of any Series D 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 afier 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 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 D Shares there shall be no
adjustment by the Corporation or by any holder of Series D Shares on account of any dividends
either on the Series D Shares so exchanged or on the common shares resulting from such
exchange.

4.5.  Shares Called for Redemption

In the case of any Series D 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 D Shares in accordance with the notice of
redemption the Exchange Right shall thereupon be restored and continue as if such Series D
Shares had not been called for redemption.



4.6. Certificates

On any exchange of Series I 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 D 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 shall 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 thersof 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 common 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
Serles D 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 Corpaoration.

4.8. Exchange Rate

The number of Series D 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.

4.5, 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 D 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 D Shares and common
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shares. In meking any such determination, the auditors will be entitled to rely on an opinion of
legal counsel or ather expert retained by them.

5. Voting Rights

Subject to the Canada Business Corporations Act, the holders of the Series D
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 other than a mesting of holders of
Series D 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 D Shares shall be entitled to receive from the assets of the Corperation a sum equal to
$25.00 per Series D 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 shal] 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 D Shares. After payment to
the holders of the Series D 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 wiich any dividend on the Series D Shares is payable
by the Corporation or on or by which any other action is required to be taken by the Corporation
hersunder, 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;

(®)  “junior share” means a share of the Corporation ranking junior to the Series D
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
m. the event of a liquidation, dissolution or winding vp 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 Serieg D Shares
may be added to, changed or removed by Articles of Amendment, but only with the prior
approval of the holders of the Series D Shares given as hereinafier specified in addition to any
vote or authorization required by law.

9. Approval of Holders

Any approval of the holders of the Series D Shares with respect to any and all
matters referred io herein or of any other matters requiring the consent of the holders of the
Series D Shares my be given by special resolution signed by all the holders of Series D Shares or
passed at a meeting of the holders of Series D Shares duly called and held on at least 2] 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 D 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 sharehalders, On every poll taken at every such meeting each holder
of Series D Shares shall be entitled to one vote in respect of each Series D Share held.

SN



Q50502 9:40 AM \iBOF!G\RSHAQQWS\OOCUMENT\EFQ(}i SS—#\OGU‘!\SHRP’ROV\AAASEREZDOC

SCHEDULE K
CLASS AAA PREFERENCE SHARES SERIES E

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

The fifth series of Class AAA preference shares of the Corporation shall consist
of 12,000,000 preference shares Which shall be designated as Class AAA preference shares,
Series E (hereinafier referred io as the “Series E Shares”) and which, in addition to the rights,
privileges, restrictions and conditions attached to the Class A preference shares as 2 class, shall
have aftached thereto the fallowing rights, privileges, restrictions and conditions:

1. Consideration For Issue

1.1. The consideration for the issue of each Series E Preference Share shall be $25.00.

2, Dividends

21.  Pavment of Dividends

Holders of Series E Shares shall be entitled to receive and the Corporation shall
pay thereon, as and when declared by the directors of the Cerporation, out of moneys of the
Corporation properly applicable to the payment of dividends, cumulative preferential cash
dividends in lawful meney of Canada at the Dividend Rate. Dividends on the Series E Shares
shall accrue on a day-to-day basis from the date of 18sue thereof, shall be calculated from day-to-
day on the basis of 2 365-day or 366-day year, as the case may be, for the actual number of days
elapsed, and shall be payable on the last day of March, June, September and December in each
year (the “Dividend Payment Dates”). The amount of each such dividend shall be calculated by
applying the Dividend Rate to the Amount Paid Up for the period from and including the last
Dividend Payment Date to but excluding the next succeeding Dividend Payment Date.

For the purposes hereof, the following terms shall have the following meanings,
respectively:

(@  “Amount Paid Up” means $25,00 plus such additional amount or amounts as
may be deemed to be paid on each Seres E Share pursuant to the provisions of
paragraph 2.2 below:

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



(c) “Daily Prime Rate” means, on any ‘busfness day, the annua] prime commercial

(@  “Dividend Rate” expressed on a per annum basis, with respect to the dividends

2.2, Method of Payment

Cheques payable in lawful money of Canada 4t any branch in Canada of the
Corporation's barkers shall be issued in respect of the dividends on the Sedes E Shares (less any
tax required to be withheld by the Corporation), provided that the Corporation and any particular

nol patd upon presentation. Dividends which are Tepresented 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 Payment of Dividends

3. Redemgtion
3.1. Optional Redemgn’on

privileges, restrictions and conditions attaching to any shares of the Corporation ranking prior to
the Series E Shares, the Corporation may, upon giving notice as herejnafter provided, redeem at
any time all, or from time to time any part, of the then outstanding Series E Shares on payment

N
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for each share to be redeemed of $25.00, together with an amount equal to all dividends accrued

and unpaid thereon up to the rederuption date (the whole constituting and being herein referred o
as the “Redemption Price™).

3.2.  Partial Redemgn‘un

In case a part only of the Series E Shares is to be redeemed at any time, the shares
to be redeemed shal] be selected by lot or some other random selection method as the board of
directors of the Corporation in its sole discretion determines or in such other manner ag the board
of directors of the Corporation in its sole discretion determines to be equitable, Ifa part only of
the Series E Shares represented by any cert 1cate shall be redeemed, a pew certificate
Tepresenting the balance of such shares shall be issued tq the holder thereof at the expense of the
Corporation upon Presentation and surrender of the first mentioned certificate,

33. Method of Redemption
~—=20 0l Redemption

In any case of redemption of Serjes | Shares, the Corporation shall, at least 30
days before the date specified for redemption, send by prepaid first class mail or deliver to each
persont who at the date of mailing or delivery is a holder of Series E Shares to he redeemed a
notice in writing of the intention of the Corporation to redeer such Series E Shares. Such notice
shall be mailed or delivered to each holder of Series E Shares to he redeemed at the [ast address
of such holder as it éppears on the securitieg register of the Corporation, or in the event of the
address of any such holder not so appearing, then to the last address of such holder known to the
Corporation, Accidenta] faiture or omission to give such notice to one of more holders shall not
affect the validity of such redemption, but if such failure or omission i discovered notice as
aforesaid 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 sha]l Set out the number of Serjes B Shares held by the



Tépresenting such shares. Any interest allowed on any such deposit shaj] belong to the
Corporation,

Series E Shares called for redemption shall Cease to be entitled to dividends or any other
participation in any distribution of the assets of the Corporation ang the holders thereof shall not
be entitied 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
Tepresenting such shares in accordarice with the foregoing provisions, in which case the rights of
the holders shaf) remain unaffected. Redemption moneys which are represented by a cheque

4, Retraction Privilese

4.1. Right to Require Retraction

to have the Corporation redeem Series B Shares pursuant to this retraction privilege, a holder of
Series E Shares muyst tender to the Corporation, at its registered office, the certificate or

together with a written hotice (a “Retraction Notice") specifying the date (not less than 10

business days following the delivery of the Retraction Notice to the Corporation) upon which
such Series E Shares are to be redeemed (the “Retraction Date™).

4.2.  Retraction Procedure

The Corporation shali redeem Series E Shares duly tendered pursuant to the above
retraction privilege at a price equal to $25.00 per share, together with an amount equal to gl]
dividends accrued agd unpzid thereop up to the Retraction Date (the whole constituting and
being herein referred to as the “Retraction Price”). Such tender shall be irrevocable unless
payment of the Retraction Price shall not be duly made by the Corporation to the holder on or
before the Retraction Date. In the event that Payment of the Retraction Price is nct made by the
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Corporation on or before the Retraction Date, the Corporation shal] forthwith thereafier retum
the holder's deposited share certificate oy certificates to the hojder.

Subject to section 4.3 and Article 5, the Corporation sha]] redeem all the Series E
Shares tendered Pursuant to the above retraction privilege. Ifa holder of Series § Shares wishes
to tender for redemption Pursuant to the aboye retraction privilege a Part only of the Series E
Shares representeq by any certificate of certificates, the holder may deposit the certificate or

which are not being tendered.

The provisions of Article 3 shal apply to any redemiption pursuant 1o this Articie
4 except to the extent that such provisions are inconsistent with the provisions of this Asticle 4.

4.3, Retraction Subject to Applicable Law

If, as a result of insolvency provisions or other provisions of applicable law or the
rights, privileges, restrictions and conditions attaching to any shares of the Corporation ranking
prior to the Serjes E Shares, the Corporation is not permitted to redeem a] of the Series E Shares
duly tendered pursuant to the above Tetraction privilege, the Corporation shall redeem only the
maximum number of Series E Shares (rounded to the next lower multiple of 1,000 shares) which
the board of direstors of the Corporation determines the Corporation is then permitted to redeem.

set forth in section 4.2, the lesser of (1) the number of Series E Shares so tendered, and (it) the
number of Series E Shares (tounded to the next lower multiple of 1,000 shares and selected pro

under no obligation to give any notice to the holders of Series & Shares in respect of the
redemptions provided for in this paragraph.



the Corporation is permitted at any time 1o redeem, neither the Corporation nor the directors shall
have any liability in the event that any such determination proves to be inaccurate.

5, Voting Rights

5.1, Except as herein referred to or as required by law, the holders of the Series E
Shares as a series shall not be entitled as such to 1eceive notice of, to attend or to vote st any
meeting of the shareholders of (he Corporation,

6. Liquidation, Dissolution or Winding-UQ

6.1, 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 holdets of the
Series B Shares shall be entitled to receive from the assets of the Corporation a sum equal to
$25.00 for each Series E Share held by thern respectively, plus an amount equal to all dividends

7.1, Inthe event that any date on which any dividend op the Series E Shares is payable
by the Corporation, or on or by which any other action is required to be taken by the Corporation
or the holders of Series E Shares hereunder, is not 2 business day, then such dividend shall be
payabls, or such other action shal] be required to be taken, on or by the next succeeding date that
is a business day.

7.2. For the purpose of these share provisions:

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

assets in the event of the liquidation, dissclution or winding-up of the
Corporation, whether voluatary or involuntaxy, or in the event of any other
distribution of assets of the Corporation among its sharcholders for the purpose of
winding up its affairs; and

7.2.3. “ranking as to capital” means ranking with respect to the distribution
of assets in the event of 2 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

authorization required by law.

9. Approval of Holders of the Series E Preference Shares

2.1.  The approval of the holders of the Series E Shares to add to, change or remove
any right, privilege, restriction or condition attaching to the Series E Shares as a series or in
respect of any other matter requiring the consent of the holders of the Series E Shares may be
given in such manper as may then be reguired by law, subject to 2 minimum requirement that
such approval be given by resolution signed by all the holders of the Series E Shares or passed by
the affinnative vote of at Jeast 2/3 of the votes cast at g meeting of the holders of the Series E
Shares duly called for that purpose. -

The formalities to be observed with respect to the giving of notice of any such
meeting or any adjourned meeting, the quorum required therefor 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 in the rights, privileges, restrictions and conditions attached to the Class AAA
Preference Shares as a class, or if not so prescribed, as required by the Canada Business
Corporations Act as in force at the time of the meeting or as otherwise required by law. On
every poll taken at every meeting of holders of Series E Shares as a series, each holder of Series
E Shares entitled to vote thereat shall have one vote in respect of each Serjes E Share held.
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SCHEDULE L

(a) Without restricting the generality of Section 189 of the Canada Business Corporations
Act, the Corporation shall have the power to hypothecate, mortgage or pledge any
property, moveable or immoveable, present or future, wheresoever sttuate, for the
purpose of securing any bonds or debentures which it is by law entitled to issue.

(b) The articles of the Corporation be amended to provide that every sharcholder of the
Corporation entitled to vote at an election of directors has the right to cast thereat a number of
votes equal to the number of votes attached to the shares held by him multiplied by the number
of directors to be elected. and he may cast ali such votes in favour of one candidate or distribute
them among the candidates in such manner as he sees fit, and where he has voted for more than
one candidate without specifying the distribution of his votes among such candidates, he shall be
deemed to have divided his votes equally among the candidates for whom he voted.

{c) The articles of the Corporation are hereby amended to permit meetings of the
shareholders to be held at any place within Canada, as the directors in their discretion decide
from time to time, or in the United States in the following cities: New York, New York; Boston,
Massachusetts; Denver, Colorado; Minneapolis, Minnesota: San Francisco, Los Angeles or San
Diego, California; Washington, D.C.; or Miami, Florida.



l*l Industry Canada Industrie Canada

Certificate Certificat
of Amendment de modification
Canada Business Loi canadienne sur
Corporations Act les sociétés par actions
BROOKFIELD PROPERTIES CORPORATION 074605-3
Name of corporation-Dénomination de la société Corporation number-Numeéro de 1a société

I hereby certify that the articles of the Je certifie que les statuts de la société

above-named corporation were amended: susmentionnée ont été modifids:

a) under section 13 of the Canada 0 a) en vertu de I'article 13 de la Loi
Business Corporations Act in canadienne sur les sociétés par
accordance with the attached notice; actions, conformément & I'avis ci-joint; |

H

b) under section 27 of the Canada b) en vertu de l'article 27 de la Lof
Business Corporations Act as set out in canadienne sur les sociétés par
the attached articles of amendment actions, tel qu'il est indiqué dans les
designating a series of shares; clauses modificatrices ci<jointes

_ désignant une série d'actions;

¢} under section 179 of the Canada ) ¢) en vertu de l'article 179 de la Loi
Business Corporations Act as set out in canadienne sur les sociétés par
the attached articles of amendment; actions, tel qu'il est indiqué dans les

clauses modificatrices ci-jointes;

d) under section 191 of the Canada O d) en vertu de l'article 191 de la Loi
Business Corporations Act as set out in canadienne sur les sociétés par
the attached articles of reorganization; actions, tel qu'il est indiqué dans les

clauses de réorganisation ci-jointes;
@%\- September 23, 2002 / 1e 23 septembre 2002
Director - Directeur Date of Amendment - Date de modification
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Number and Designation of
and Righis, Privileges, Restrictions and
Conditions Attaching to the

Class AAA Freference Shares, Series F

The sixth series of Class AAA Preference Shares of the Corporation shall consist of
8,000,000 Class AAA Preference Shares which shall be designated as Class AAA Preference
Shares, Scries ¥ (hereinafier referred to as the “Series F 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:

i. Consideration for Issue

The consideration for the issue of each Serics F Share shall be $25.00.

2. Dividends

For the purposes hereof, the following terms shall have the following meanings, unless
the context othorwise requires:

(a)  “Dividend Payment Date” in respect of the dividends payable on the Series F
’ Shares means the last day of each of March, Jung, September and December in
each year,

(b)  “Dividend Period” means the period from and including the date of initial issue of
the Series F Shares up to but excluding December 31, 2002 and, thereafter, the
period from and including a Dividend Payment Date up to but excluding the next
succeeding Dividend Payment Date. :

2.1.  Payment of Dividends

Holders of SeriesF Shares (the “Holders™) shall be entitled to receive, and the
Corporation shall pay thereon, if, as and when declared by the directors of the Corporation, out of
moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends {the “Series F Dividends™) payable quarterly, with respect to each
Dividend Period, on the Dividend Payment Date immediately following each such Dividend
Period at the rate of $1.50 per Series F Share per annum accruing daily from the date of issue
(less any tax required o be dedneted and withheld by the Corporation) which shall be calculated
on a 365 or 366 day basis, being the actual number of days in the year in which the amount is to
be ascertained, by cheque at par in Iawful money of Canada at any branch in Canada of the
Corporation's bankers for the time being or by any other reasonable means the Corporation
deems desirable.
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2.2, thod of Payment

Series ¥ Dividends shall (except in case of redemption in which case payment of Series F
Dividends shall be made on surrender of the certificate representing the Serics ¥ Shares to be
redeemed) be peid by sending to each Holder (in the manner provided for in Section 12) a cheque
for suck Seriese F Dividends (lees any tax required”to be deducted and withheld by the
Corporation) payable to the order of such Holder or, in the case of joint Holders, to the order of
all such Holders failing written instructions from them to the contrary. The posting or delivery of
such cheque on or before the date on which such dividend is to be paid to 2 Holder shall be
deemned 10 be payment and shall satisfy apd discharge all lisbilities for the payment of such
dividends to the extent of the sum represented thereby (plus the amount of any tax required to be
and in fact deducted end withheld by the Corporation fiom the related dividends as aforesaid and
remitied to the proper taxing authority} unless such cheque is not honoured when presented for
payment. Subject to applicable law, 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.

3.  Cumnlative Pavment of Dividends

If on any Dividend Payment Date, the Series F Dividends accrued to such date are not
paid in full on alf of the Series F Shares then outstanding, such Series F Dividends, or the unpaid
part thereof, shall be pajd on a subsequent date or dates determined by the direstors on which the
Corporation shall have sufficient monies properly applicable to the payment of such Series F
Dividends, The Holders shall not be entitled to any dividends other than or in excess of the
cumulative preferantial cash dividends herein provided for.

24. Bivideng‘ga; QOther thaw a Full Dividend Period

‘The Holders shall be entitled to receive, and the Corporation shall pay thereon, if, a3 and
when declared by the directors, out of moneys of the Corporation properly applicable to the
payment of dividends, cumulative preferential cash dividends for any period which is more or
less than & full Dividend Period as follows:

(8)  im respect of the period beginning on and including the date of initial issue of the
Series F Shares up to but excluding December 31, 2002 (the “Initizl Dividend
Pericd™), a dividend in an amount per Series F Share equal to the amount obtained
{rounded to four decimal places) when 31.50 is multiplied by a fraction, the
numerator of which is the nunber of calendar days from and including the date of
issue of the Series F Shares up to but excluding December 31, 2002 and the
denominater of which is 365, The Series F Dividend payable for the Initial
Dividend Period, payable as of December 31, 2002, as calculated by this mesthod
shall be $0.3986 per Series F Share; and

()  in respect of any period other than the Initia} Dividend Period that is more or less
than a fall Dividend Period, a dividend in an amount per Series F Share equal 1o
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the amount obtained (rounded to four decimal places) when $1.50 is multiplied by
a fraction, the numerator of which is the number of calendar days in the relevant
period (which shall include the first day of such period but exclude the last day of
such period} and the denominator of which is the nurnber of calendar days in the
year in which such period falls,

3. Redemption

3.1. Options} Redemption

The Corporation may not redeern any of the Series F Shares prior to September 30, 2009,
On or after this date, subject to the terms of any shares ranking prior to the Series F Shares, to
applicable law and to the provisions described under Section 5 below, the Corporation may, upon
giving notice as hereinafier provided, at its option, at any time redeem ell, or from time to time
any part, of the then outstanding Series F Shares by the payment of an amount in cash for each
such Series F Share so redeemed equal to:

{a)  $25.75 if redeemed before September 30, 2010;

(b}  $25.50if redeemed on or after September 30, 2010, but before September 30,
2011 -

(©) $25.25 if redeemed on or after September 30, 2011, but before September 30,
2012; and

(d)  $25.00 if redeemed on or after September 30, 2012,

in cach case, together with all accrued and unpaid Series F Dividends (for greater certainty
excluding declared dividends with a record date prior to the date fixed for redemption) up to but
excluding the date fixed for redemption (the “Redemption Price”) (less any tax required to be
deducted and withheld by the Corporation).

3.2, Partial Redemption

if less than all of the then outstanding Series F Shares are at any time 1o be redeemed,
then the particular Series F Shares to be redeemed shall be selected on & pro rata basis.

33. Method tion

The Corporation shall give notice in writing not less than 30 days nor more than 60 days
prior 1o the date on which the redemption is to take place of jts intention to redeem such Series F
Shares to each person who at the date of giving such notice is the Holder of Series F Shares to be
redecmed. Any such notice shall be validly and effectively given on the date on which it is sent -
to each Holder of Scries F Shares to be redeemed in the manner provided for in Section 12. Such
notice shall set out the number of such Serics F Shares held by the person to whom it is
addressed which are to be redeemed and the Redemption Price and shall also set out the daie on
which the redemption is to take place. On and afler the date so specified for redemption, the
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Corporation shail pay or cause to be paid to the Holders to be redecmed the Redemption Price
(less any tax required to be deducted and withheld by the Corporation} on presentation and
surrender, ot any place within Canada designated by such notice, of the cortificate or certificates
for such Scries F Shares so called for redemption. Such payment shall be made by cheque in the
amount of the Redemption Price (less any tax required to be and in fact deducted and withhald by
the Corporation and remitted to the proper taxing authority) payable at par at any branch in
Canada of the Corporation’s bankers for the time being or by any other reasonable means that the
Corporation deems desirable and the delivery of such cheque in such amount shall be a full and
complete discharge of the Corporation’s obligation to pay the Redemption Price owed to the
holders of Series F Shares 20 called for redemption unless the cheque is not honoured when
presented for payment. From and after the date specified in any such notice, the Series F Shares
called for redemption shall cease to be antitled to Series F Dividends and the Holders thereof
shall not be entitled to exercise any of the rights of shareholders in respect thereof, except to
receive the Redemption Price therefor {less any tax required to be deducted and withheld by the
Corporation), unless payment of the Redemption Price shall not be duly made by the
Corporation. At any time after notice of redemption is given as aforesaid, the Corpoeration shall
have the right to deposit the Redemption Price of any or all Series F Shares called for redemption
(less any tax required to be deducted and withheld by the Corporation), or such part thereof as at
the time of deposit has not been claimed by the holders entitied thereto, with any chartered bank
or banks or with any trust company or trust companies in Canada named in the notice of
redemption to the credit of 8 special account or accounts in trust for the respective Holders of
such shares, to be paid to them respectively upon surrender to such bank or banks or trust
company or trust companies of the certificate or certificates repressnting the same. Upon such
deposit or deposits being made, such shares shall be redesmed on the redemption date specified
in the notice of redemption. After the Corporation has made & deposit as aforesaid with respect
te anty shares, the Holders theroof shall not, from and after the redemption date, be entitled to
exercise any of the rights of shareholders in respect thereof and the rights of the Holders thereof
shall be limited to receiving a proportion of the amounts so deposited applicable to such shares,
without interest. Any interest allowed on such deposit shall belong to the Corporation. Subject
to applicable law, redemption monies that are represented by a cheque which has not been
presented to the Corporation's bankers for payment or that otherwise remain unclaimed
(including monies held in deposit as provided for above) for a period of six years from the date
specified for redemption shall be forfeited to the Corporation.

4, Conversion of Series ¥ Shores

4.1, [ on at the Optio; the Corpora

The Series F Shares shall not be convertible at the option of the Corporation prior to
Scptember 30, 2009. On' and after September 30, 2009, the Corporation may, subject to
applicable law and, if required, to other regulatory approvals, and upon notice as hercinafter
described, convert all, or from time to time any pant, of the then outstanding Series F Shares into
that number of freely tradeable Common Shares (per Series F Share) determined by dividing the
Redemption Price that would be spplicable on the Corporation’s Conversion Date (as hereinafter
defined), together with accrued and unpaid dividends (for greater certainty excluding declared
dividends with & record date prior to the Corporation’s Conversion Datc) up to but excluding the
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Corporation’s Conversion Date, by the greater of $2.00 and 95% of the weighted average trading
price of the Common Shares on the Toronte Stock Exchange (o1, if the Common Shares do not
trade on the Toronto Stock Exchange on the date specified for conversion, on the exchange or
trading system with the greatest volume of Common Shares traded during the 20 trading day
period refemed to below) for the 20 consccutive trading days ending on: (i) the fourth day prior
to the Corporation’s Conversion Date, or (ii) if such fourth day is not & trading day, the
immediately preceding trading day (the “Current Market Price”). Fractional Common Shares
will not be issued on any conversion of Series F Shares but in leu thereof the Corporation will
make cash payments in the manner set out in Sections 4.3 and 4.5 below. Such conversion shall
be deemed to have been made at the close of business on the Corporation’s Conversion Date, so
that thé rights of the Holder of such Series F Shares as the Holder thervof shall cease at such time
and the person or persons entitled to receive Common Shares upon such conversion shall be
treated for all purposes as having become the holder or holders of record of such Common
Sharea at such time,

Upon exercise by the Corporation of its right to convert Series F Shares into Common
Shares, the Corporation is not required to (but may at its option) issue Common Shares to any
person whose address is in, or whom the Corporation or its transfer agent has reason to believe is
& resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the Corporstion with the securitiss or other laws of such jurisdiction.

The Corporation shall give written notice to each Holder whose shares are to be
converted, which notice (the “Corporation’s Conversion Notice™) shall specify the number of
Serics F Shares held by such Holder that will bs converted and the date fixed by the Corporation
for conversion (the “Corporstion’s Conversion Date™), and which notice shall be given not more.
than 60 days and not less than 30 days prior to such Corporation's Conversion Date.

1f less than all of the then outstanding Series F Shares are st any time to be converted at
the option of the Corporation, then the particular Series ¥ Shares to be so converted shall be
selected on a pro rara basis,

Scries ¥ Shares that are the subject of a Corporation’s Conversion Notice shall be
converted effective on the Corporation’s Conversion Date.

The Corporation cannot exercise its conversion rights hereunder in respect of any Seriss F
Shares that are the subject of & Holder's Conversion Notice under Section 4.2 below.

4.2. Conversion at the Option of the Helder

Subject to applicable law and to the option of the Corporation in Section 4.4, on each
Dividend Payment Date on or after March 31, 2013, Holders, upon notice as hereinafter
described, may convert all or any part of the then outstanding Serics F Shares registered in the
name of the Holder into that number of fresely tradeable Common Shares determined (per Series
F Share) by dividing §25.00, together with all accrued and unpaid Series ¥ Dividends (for greater
certainty excluding declared dividends with a record date prior to the Holder's Conversion Date)
up to but excluding the Holder's Conversion Date (as bereinafter defined), by the greater of
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$2.00 and 95% of the Current Market Price, Fractionsl Common Shares will not be jssued on
any conversion of Series F Shares but in lieu thereof the Corporation will meke cash payments in
the manner set out in Sections 4.3 and 4.5 below, Such conversion shall be deemed to have been
made at the close of business on the Holder's Conversion Date, so that the rights of the Holder of
such Series B Shares as the Holder thereof shall cease at such time and the person or persons
entitled to receive Commaon Shares upon such conversion shall be treated for all purposes as
having become the holder or holders of record of such Common Shares at such time.

In order to exercise its conversion rights, the Holder shall give written potice to the
Corporation at the registered office of the Corporation or the principal transfer office of the
transfer agent for the Series F Shares in the City of Toronto (the “Holder’s Conversion Notice™),
which Holder's Conversion Notice shall specify the number of Series ¥ Shares (the “Subject
Shares™) held by such Holder which shall be converted on the Dividend Payment Date chosen by
the Holder for conversion, or if sush Dividend Payment Date is not 2 business day the
imemedistely succeeding business dsy (the “Holder's Conversion Date™). The Holder's
Conversion Notice shall be given at least 30 calendar days prior to such Holder's Conversion
Date and shall be irrevocable,

Upon txercise by the Holder of its right to convert Series F Shares into Common Shares,
the Corporation is not required to (but may at its option) issue Common Shares to any person
whose address is in, or whom the Corporation or its transfér agent has reason to believe is a
resident of, any jurisdiction outside of Canada, to the extent that such issuc would require
compliance by the Corporation with the sécuritics or other Jaws of such jurisdiction.

Hthe Corporation gives notice as provided in Section 3 to 8 Holder of the redemption of
Series F Shares prior to that Holder giving a Holder’s Conversion Notice to the Corporation, the
right of that Holder to convert such Serics F Shares a8 hexein provided shall cease and terminate

in that event.
4.3. Deliveryof i epresenting Commo

The Corporation shall, on presentation and surrender at the head office of the
Cotporation, the principal transfer office of the transfer agent for the Series F Shares in the City
of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing the Scries F Shares being converted by the Corporation or
the Holder, give or cause 10 be given, on the applicable Corporation’s Conversion Date or
Holder's Conversion Date, as the case may be, to each Holder of Series F Shares being converted
or s such Holdsr may heve otherwise directed:

(8) & certificate representing the whole number of Comymon Shares into which such
Series F Shares being converted are to be converted, registered in the name of the
Holder, or as such Holder may have otherwise directed; and

()  in Heu of the issuance of # fractional Common Share, 2 cheque in an amount equal
to the product of the fractional remainder, if any (rounded to four decimal places),
produced by the conversion formula set forth in Section 4.1 or Section 4.2 above,
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as the case may be, multiplied by the greater of $2.00 and 95% of the then Current
Market Price.

If on any conversion under Section 4.1 or 4.2, less than all of the Series F Shares
represented by any certificate are to be converted, a new certificats representing the balance of
such Series F Shares sheil be issusd by the Corporation without cost to the Holder, .

The Holder of any Series F Share on the record date for any dividend declared payable on
guch share shall be entitled to such dividend notwithstanding that such share i converted into
Common Shares efier such record date and on or before the date of the payment of such
dividend.

‘The issuance of cextificates for the Common Shares npon the conversion of Series F
Shares shall be made without charge to the Holders for any fée or tax in respact of the issusnce of
such certificates or the Common Shares represented thereby, provided, however, that the
Corporatign shall not be required to pay any iax which may be imposed wpon the person or
persons to whom such Common Shares are {ssued in respect of the issuance of such Common
Shares or the certificate therefor or which may be payable in respect of any transfer juvolved in
the issuance and delivery of any such ceriificate in the name or names other than that of the -
Holder or deliver such certificate unless the person or persons requesting the issnance thereof”
shall have paid to the Corporation the amount of such tax or shall have estabhshed to the
satisfaction of the Corporation that such tax has besn paid. '

4.4. OQOptjon of the Corporation

If a Helder gives & Holder's Conversion Notice to the Corporation, subject to the
provisions described in Section 5 below, as applicable, the Corporation may, at its option, on
potice to such Holder in the manner described in this Section 4.4, either (i) redeem for cash on
the Holder’s Conversion Date all or any part of the Subject Shares, or (ii) cause the Hoelder to sell
on the Holder's Conversion Date all or any part of the Subject Shares to another purchaser or
purchasers (a “Substitute Purchaser') in the event thet a purchaser or purchasers willing to
purchase any or all of such Subject Shares is or are fotind by the Corporation pursuant to this
Section 4.4, The proportion of the Suhject Shares which are cither redeemed, purchased or
converied on that Conversion Date shall, 10 the extent practicable, be the same for each holder
delivering a Conversion Notice,

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall, not less than 20 calendar days pror to the Holder’s
Conversion Date, give written notice to all Holders of the Subject Shares stating the number of
Subject Shares to be redeemed for cash by the Corporation, the number of Subject Shares to be
sold to another purchaser, and the number of Subject Shares to be converted into Common
Shares pursuant o the Holder’s Conversion Notice, such that all of the Subject Shares are cither
redesmed, purchased or converted on the Holder's Conversion Date.

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall pay or cause to be paid, in respect of those Subject Shares ro
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be redecmed for cash or purchased, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series F Shares in the City
of Toronto, or such other place or places in Canada ss the Corporation may agree, of the
certificate or certificates representing such Subject Shares, on the Holder’s Conversion Dats, to
the Holder of the Subject Shares or s such Holder may have otherwise directed, an amount equal
to $25.00 plus all acorued and unpa;d Series F Dividends (for greater certainty excluding
declared dividends with a record date prior to the Holder's Conversion Date) up to but excluding
the Holder’s Conversion Date for each Subject Share being redeemed or purchased (less any tax
required to be deducted and withheld by the Corporation), and each such Subject Share shall be
deemed to have been redeemed or purchased, but not converted, ag the case may be, on the
Holder's Conversion Date. Payment under this Section 4.4 shall be made by cheque in
secordance with Section 4.5 hereof,

If the Corporation elects to redeemn for cash or arrange for the purchase of some, but not
all, of the Subject Shares, then the Corporation shall, in respect of those Subject Shares to be
canverted into Common Shares, giva or cause to be given to the Holder of such Subject Shares
the certificate ¢r certificates representing such Common Shares and, if applicable, a cheque in
liew of « fractional Common Share, slf in sccordance with the procedores set forth in Section 4.3.

4.5,  Payment by Cheque

Any amounts that are paid by the Corporation to Holders in respect of the payment of (iya
redemption or purchase amount under Section 4.4, or (ii) & cash amount in lien of the issuance of
a fractional Corumon Share under Sections 4.1 or 4.2, shall be paid by cheques drawn on a
Canndian chartered bank and payable in lawful money of Canada at any branch of such bank in
Canada and the delivery or mailing of any such cheque to a Hoider shall constitute a fiull and
complete discharge of the Corporation’s obligation to pay the amount represented by such cheque
{plus any tax reguired to be and in fact deducted and withheld by the Corporation from the
related redernption or purchase atnount or cash in leu of # fractional common share and remitted
to the proper taxing authority), unless such cheque is not honoured when presented for payment.

5. Restrictions on Dividends and Retirement and Issue of Shares

So long es aoy of the Series F Shares are outstanding, the Corporation shall not, without
the approval qf the Holders:

(a)  declare, pay or eet apart for payment any dividends {other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
the Series F Shares) on any shares of the Corporation ranking as to dividends
Junior to the Sexies F Shares;

(b)  except out of the net cash proceeds of a substantinily concurrent isene of shares of
the Corporation ranking 25 to return of capital and dividends junior to the Series F
Shares, redeem or call for redemption, purchase or otherwise pay off, retire or
make any retum of capital in respect of any shares of the Corporation ranking as
1o capital junior to the Series F Shares;
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(¢)  redeem or call for redemption, purchase or otherwise retire for value or make any
return of capital in respect of less than all of the Series F Shares then outstanding;

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory tedemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in
respect of any Claes AAA Preference Shares, ranking =8 to the payment of
dividends or return of capital on a parity with the Series F Shaves; or

(¢)  issue uny additionu! Series F Shares or any shares ranking as to the payment of
dividends or the return of capital prior {o or on 4 parity with the Series F Shares;

unless, in each such case, all accrued and unpaid dividends up to and including the
dividend paysble for the last completed period for which dividénds were payable on the
Series F Shares and on all other shares of the Corporation ranking prior to or on 2 parity
with the Series ¥ Shares with respect to the payment of dividends have been declared paid
or set apart for payment.

6. Purchase for Cancellation

Subject to applicable law and to the provisions described in Section § above, the
Corporation may at any time purchase (if obtainsbie) for cancellation the whole or any part of the
Series F Shares outstanding from time to time, in the apen market through or from an investment
dealer or any firm holding membership on & recognized stock exchange or by private agreement
or otherwise, at the lowest price or prices at which in the opinion of the directors of the
Corporation such shares are obtainable.

7. Liguidstion, Dissolution or Windipe-Up

In the event of the Liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding up its affairs, the Holders shall be entitled to payment of
an amount equal to $25.00 per Series F Share, plus an amount cqual to all accrued and unpsid
Series F Dividends up to but excluding the date of payment or distribution (less any tax required
to be deducted and withheld by the Corporation), before any amounts shall be paid or any assets
of the Corporation distributed to the holders of any shares ranking junior as to capital to the
Series F Shares. Upon payment of such amounts, the Holders shall not be entitled 1o share in any
further distribution of the assets of the Corporation.

B. VYoti ts

" The Holders will not be entitled (except as otherwise provided by law and except for
meetings of the holders of Class AAA Prefercnce Shares as a class and meetings of the holders of
the Series F Shares as a series) to receive notice of, attend af, or vote at any meeting of
shareholders of the Corporation unless and until the Corporation shall have failed to pay eight
guarterly Series F Dividends, 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
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the payment of Series F Dividends. In the event of such non-payment, the Holders shall have the
right to receive notice of and to attend each meeting of shareholders of the Corporation which
takes place more than 60 days after the date on which the fajlure first ocowrs {other than a
separate meeting of the holders of another series or class of shares) and such Holders shall have
the right, at any such meeting, to one (1) vote for each Series F Share until all such arrears of
Series F Dividends shall have been paid whereupon such rights shall cease unless and unti) the
same default-shall again arise under the provisions of this Section 8.

9. Modifieations

The provisions attaching to the Series F Shares a5 a series may be repealed, altered,
modified or amended from time to time with such approval as may then be required by the

" Canada Business Corporations Act, any such approval to be given in accordance with Section

105
1. val of Hol {f Serd hares

10.1. Approval

Except a8 otherwise provided herein, any approval of the Holders with respect to any
matters requiring the consent of the Holders may be given in such manner as may then be
required by law, subject to & minimum requirement that such spproval be given by a resolution
signed by all the Holders or passed by the affirmative vote of at least 66 2/3% of the votes cast by
the Holders who voted in respect of that resolution at a meeting of the Holders duly called for
that purposc and at which the Holders of a mejority of the outstanding Serjes F Shares are present
or represented by proxy. If at any such meeting the Holder(s) of a majerity of the outstanding
Series F Shares arc not present or represented by proxy within one-half hour afier the time
appointed for such meeting, then the meeting shall be adjourned to such date not less thap 15
days thereafler and to such time and place as may be designated by the chairman of such meeting,
and nvot less than 10 days’ writien notice shall be given of such adjoumned moeting. At such
adjourned meeting, the Holders(s) of Series F Shares represented in person or by prexy may
transact the business for which the meeting was originally called and the Holders represented in
persan or by proxy shall form the necessary quorum. At any meeting of Holders as a series, each
Holder shall be entitled to one vote in respect of each Series F Share held.

10.2. Formall eic

The proxy rules applicable to, the formalities to be observed in rmspect of the giving
notice of, snd the formalities to be observed in respoct of the conduct of, any meeting or any
adjourned meeting of holders shall be those from time to time prescribed by the by-laws of the
Corporation with respect to meetings of sharcholders or, if not so prescribed, as required by law.
On every poll taken at every mecting of Holders, each Holder entitled to vote thereaf shall have
one vote in regpect of each Series F Share held.
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11. tio
The Corporation shall elect, in the manner and within the time provided under the Jncome

Tax Act (Canada), under Subsection 191.2(1) of the said Act, or any successor or replacement

provision of similar effect, and take all other necessary action under such Act, to pay or cause
payment of 1ax under Part VL1 of such Act at a rate such that the corparate Holders will not be
required 1o pay tax on dividends received on the Series F Shares under Section 187.2 of Part IV ]
of such Act or any successor or replacement provision of similar effect,

12, Communications with Holdery

Except as specifically provided cisewhere in these share conditions, any notice, cheque,
invitation for tenders or other communication from the Corporation herein provided for shall be
sufficiently given, sent or made if delivered or if sent by first class unregistered miail, postage
prepaid, to each Holder at the last address of such Holder as it appears on the securities register
of the Carporation or, in the case of joint Holders, to the address of the Holder whose name
appears first in the securities register of the Corporation ss one of such joint Holders, or, in the
event of the address of any of such Holders not so appesring, then to the fast address of sush
Holder known to the Corporation. Accidental failure to give such notice, invitation for tenders or
other communication to one or more Holders of the Series ¥ Shares shall not affect the validity of
the notices, invitations for tenders or other communications properly given or any action taken
pursuant to such notice, invitation for tender or other communication but, upon such failure being
discovered, the notice, invitation for tenders or other communication, as the case may be, shall be
sent forthwith, to such holder o holders,

I any notice, cheque, invitation for tenders or other communication from the Corporation
given to a holder of Series P Shares pursuant to paragraph (b} is retumed on three consecntive
occasions because the holder cannot be found, the Corporation shall not be required to give or
mail any farther notices, cheques, invitations for tenders or other cotmuunications to such
shareholder until the bolder informs the Corporation in writing of such holder’s new address.

If the directors determine that mail service is or is threatened to bs interrupted at the time
when the Corporation is required or slects to give any notice hereunder by mail, or is required to
send any cheque or any share certificate to a Holder, whether in connection with the redemnption
or conversion of such share or otherwise, the Corporation may, notwithstanding the provisions
hereoft

{a) give such notice by publicstion thereof once in z dafly English lauguage
siewspaper of general circulation puoblished in each of Vancouver, Calgary,
Winnipeg, Toronto, Montreal and Halifax, and once in a dajly French language
newspaper published in Montreal and such notice shall be deemed to have been
validly given on the day next succeeding its publication in all of such cities; and

{b)  fulfill the requirement to send such cheque or such share certificate by amanging

for the delivery thereof to such Holder by the transfer agent for the Series F Shares
at itg principat offices in the cities of Vancouver, Toronto and Montreal, and such
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cheque and/or share certificate shall be deemed to have been sent on the date on
which notica of such arrangement shall have been given as provided in () above,
provided that &s soon as the Board of Directors deternines that mail service is no
longer interrupted or threatened to be interrupted, such chegue or share certificate,
if not theretofore delivered to such Holder, shall be sent by mail ag herein
provided.

13.  Interpretation
* Inthe provisions herein contained attaching to the Series F Shares:

@

(b)

(©)

CH

“accrued and unpaid dividends” means the aggregate oft (i} all unpaid
dividends on the Series F Shares for any quarterly period; and (ii) the amount
culculated as though dividends on each Series F Share had been accruing on a
day-to-day basis from and including the date on which the last quarterly dividend
was payable up to and including the dste to which the computation of acorued
dividends is to be mads; .

“in priority to”, “on 2 parity with” and “Junior t0™ have reference to the order -
of priotity iu payment of dividends and in the distribution of assets in the event of
any liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary, or other distribution of the assets of the Corporation among its
sharcholders for the purpose of winding up its affairs; and ‘ ‘

in the cvent that any date on which any dividend on the Series F Shares is payable
by the Corporation, or any date on or by which any other action is required to be
taken by the Corporation or the Holders hereunder, is not a business day (as
hercinafter defined), then such dividend shall be paysbie, or such other action
shall be required to be taken, on or by the next succeeding day that is 2 business

~ day. A “business day” shall be a day other than 2 Saturday, a Sunday or any other

day that is treated as a holiday in the province of Ontario; and

“Common Shares” means common shares of the Corporation.

14. Boaok-Fntry Only System

If the Series F Shares are held through the book-entry only gystern of the Canadian
Depository for Securities (“CDS™), then the beneficial owner thereof shall provide instructions
only by such beneficial owner providing instructions to the CDS Participant through whom such -
beneficial owner holds such Series F Shares. Beneficial owners of Series F Shares will not have
the right to receive share certificates representing their ownership of the shares.
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T 77" Number and Designation of
and Rights, Privileges, Restrictions and
Conditions Attaching to the
Clas Preference Shores. Series G

The seventh seriez of Class AAA Preference Shares of the Corporation shall consist of
6,000,000 Class AAA Preference Shares which shell be designated as Class AAA Preference
Shares, Series G (hereinafter referred to as the “Series G Shares™) and which, in addition to the
vights, 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. Congideration for Jssue

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

2. Dividends

For the purposes hereof, the following terms shall have the following meanings, unless
the context otherwise requires:

(a) “Dividend Payment Date” in respect of the dividends payable on the Series G
Shares means the last day of each of March, June, September and December in
gach year,

(b  *Dividend Period” means the period from and including the date of initial issue of
the Series G Shares up to but excluding Septernber 30, 2003 and, thereafter, the
period from and inchiding a Dividend Payment Date up to but excluding the next
succeeding Dividend Payment Date,

2.1.  Payment of Dividends

Holders of Series G Shares (the “Holders™) shall be entitled fo receive, and the
Corporation shall pay thereon, if, as and when declared by the directors of the Corporation, out of
meneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends (the “Series G Dividends”) payable quarterly, with respect fo each
Dividend Period, on the Dividend Payment Date immediately foliowing each such Dividend
Period a1 the rate of US$1.3125 per Series G Share per annum accruing daily from the date of
issue (less any tax required to be deducted and withheld by the Corporation) which shall be
caleulated on a 365 or 366 day basis, being the actual number of days in the year in which the
amount is to be ascertained, by cheque at par in lawful money of Canada at any branch in Canada
of the Corporation’s bankers for the time being or by any other reasonable means the Corporation
deems desirable.
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2.2, Method of Paviuent

Series G Dividends shall {except in case of redemption in which case payment of Series
G Dividends shall be made oy surrender of the certificate representing the Series G Shares to be
redeemed) be paid by sending to each Holder (in the mauner provided for in Section 12} a cheque
for such Series G Dividends (less any tax required to be deducted and withheld by the
Corporation) payable to the order of such Holder or, in the case of jomnt Holders, to the order of
all such Holders failing written instructions from them to the contrary. The posting or delivery of
such cheque on or before the date on which such dividend is to be paid to a Holder shall be
deemed to be payment and shall satisfy and discharge all liabilities for the payment of such
dividends to the extent of the sum represented thereby (plus the amount of any tax required to be
and in fact deducted and withheld by the Corporation from the related dividends as aforesaid and
remitted to the proper taxing authority) nnless such cheque is not honoured when presented for
payment. Subiect to applicable law, 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 Series G Dividends accrued to such date are not
paid in full on all of the Series G Shares then outstanding, such Series G Pividends, or the
unpaid part thereof, shall be paid on a subsequent date or dates determined by the direstors on
which the Corporation shall have sufficient monics propetly applicable to the payment of such
Sertes G Dividends. The Holders shall not be entitled to any dividends other than or in excess of
the cumulative preferential cash dividends herein provided for.

24. Dividend for Other than a Full Dividend Feriod

The Holders shall be entitled to receive, and the Corporation shall pay thereon, if, as and
when declared by the directors, out of moneys of the Corporation properly applicable to the
payment of dividends, cumulative preferential cash dividends for any period which is more or
less than a full Dividend Period as follows:

(a) in respect of the period beginning on and including the date of initial issue of the
Series G Shares up to but excluding September 30, 2003 {the “Initial Dyividend
Period”), a dividend in an amount per Series G Share equal to the amount
obtained (rounded to four decimal places) when USS1.5125 is multiplied by a
fraction, the numerator of which is the number of calendar days from and
including the date of issue of the Series G Shares up to but excluding September
30, 2003 and the denominator of which is 365, The Series G Dividend paysble
for the Initial Dividend Period, payable as of September 30, 2003, as calcuiated by
this methad shall be US$0.39555 per Series G Share; and

(b)  inrespect of any period other than the Initial Dividend Period that 18 mors or less
than a full Dividend Period, 2 dividend in an amourdt per Series G Share equal to
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the amount obtained (rounded to four decimal places) when US$1.3123 is
multiplied by a fraction, the numerator of which is the number of calendar days in
the relevant period {which shall include the first day of such period but exclude
the last day of such period) and the denominator of which is the number of
calendar days in the year in which such period fails.

3. Redemotion

3,1, QOptional Redemption

The Corporation may not redeem any of the Series G Shares prior to June 30, 2011, On
or after this date, subject to the terms of any shares ranking prior to the Series G Shares, to
applicable law and to the provisions described in Section 5 below, the Corporation may, upon
giving notice as hereinafier provided, at its option, at any time redeem all, or from time to time
any part, of the then outstanding Series G Shares by the payment of an amount in cash for each
such Serfes G Share so redeemed equal to:

{8)  1i5$26.00 if redeemed before June 30, 2012;

(b  US8$25.67 if redeemed on or after fune 30, 2012, but before June 30, 2013;

{c) 1J85%25.33 if redeermned on or after June 30, 2013, but before June 36, 2014; and
(@)  US$25.00 if redeemned on or after June 30, 201 4;

in each case, together with all acerued and unpaid Series G Dividends (for greater certanty
excluding declared dividends with a record date prior to the date fixed for redemption} up to but
excluding the date fixed for redemption (the “Redemption Price™) (less any tax required to be
deducted and withheld by the Corporation).

32,  Partial Redemption

If less than all of the then outstanding Series G Shares are at any time to be redeemed,
then the particular Series (5 Shares to be redeemed shall be selected on a pro rata basis,

3.3,  Method of Redemption

The Corporation shall give netice in writing not less than 30 days nor more than 60 days
prior to the date on which the redemption is fo take place of its intention to redeem such Series G
Shares to each person who at the date of giving such notice is the Holder of Series G Shares to be
redeemed, Any such notice shall be validly and effectively given on the date on which it is sent
to each Helder of Series G Shares to be redeemed in the manner provided for in Section 12.
Such notice shall set out the number of such Series (G Shares held by the person 1o whom it is.
addressed which are to be redeemed and the Redemption Price and shall also set out the date on
which the redemption is to take place. On and afier the date so specified for redemption, the
Corporation shall pay or cause to be paid to the Holders to be redeemed the Redemption Price
{less any tax required to be deducted and withheld by the Corporation) on presentation and
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surrender, at any place within Canada designated by such notice, of the certificate or certificates
for such Series G Shares so called for redemption. Such payment shall be made by cheque in the
amount of the Redemption Price (less any tax required to be and in fact deducted and withheld by
the Corporation and remitted to the proper taxing authority) payable at par at amy branch in
Canada of the Corporation’s bankers for the tie being or by any other reasonable means that the
Corporation deems desirable and the delivery of such cheque in such amount shall be z full and
complete discharge of the Corporation’s obligation to pay the Redemption Price owed to the
holders of Series G Shares so called for redemption to the extent of the sum represented thereby
{plus the amourt of any tax required to be and in fact deducted and withheld by the Corporation
and remitted to the proper taxing authority) unless the cheque is not honowred when presented for
payment. From and after the date specified in any such notice, the Series G Shares called for
redemption shall cease to be entitled to Series G Dividends and the Holders thereof shall not be
entitled to exercise any of ths rights of sharcholders in respect thercof, except fo receive the
Redemption Price therefor (less any tax required to be deducted and withheld by the
Corporation), unless payment of the Redemption Price shall not be duly made by the
Corporation. At any time after notice of redemption is given as aforesaid, the Corporation shall
have the right to deposit the Redemption Price of any or all Series G Shares calied for
redemption (less any tax required to be deducted and withheld by the Corporation), or such part
thereof as at the time of deposit has not been claimed by the holders entitled thereto, with any
chartered bank or banks or with any trust company or trust companies in Canada named in the
notice of redemption to the credit of a special account or accounts in trust for the respective
Holders of such shares, to be paid to them respectively upon surrender to such bank or banks or
trust company or trust companies of the certificate or certificates representing the same. Upon
such deposit or deposits being made, such shares shall be redeemed on the redemption date
spacified in the notice of redemption. After the Corporation has made 2 deposit as aforesaid with
respect o any shares, the Holders thereof shall not, from and after the redemption date, be
entitled to exercise any of the rights of shareholders in respect thereof and the rights of the
Holders thereof shall be limited to receiving a proportion of the amounts so deposited applicable
to such shares, without interest. Any interest allowed on such deposit shall belong to the
Corporation. Subject to applicable law, redemption monies that are represented by a cheque
which has not been presented to the Corporation’s bankers for payment or that otherwise remain
unclaimed (including monies held in deposit as provided for above) for a period of six vears from
the date specified for redemption shall be forfeited to the Corporation.

4, Conversion of Series G Shares

4.1. Conversion at the Option of the Corporation

The Seties G Shares shall not be convertible at the option of the Corporation prior to June
30, 2011. On and after June 30, 2011, the Corporation may, subject to applicable law and, if
required, to other regulatory approvals, and upon notice as hereinafter described, convert all, or
from time to time any part, of the then outstanding Series G Shares inte that number of freely
tradeable Common Shares (per Series G Share) determined by dividing the Redemption Price
that would be applicable on the Corporation’s Conversion Date (a5 hercinafter defined), together
with accrued and unpaid dividends (for greater certainty excluding declared dividends with a
record date prior to the Corporation’s Conversion Date) up to but excluding the Corporation’s




JIN-BS-2083 @99:48 TORYS LLP TORDWTD 4i6 865 7I0Q P.g7

<1E-

Conversion Date, by the greater of US$2.00 and 95% of the weighted average trading price of the
Common Shares on the New York Stock Exchange (or, if the Common Shares do not trade on
the New York Stock Bxchange on the date specified for conversion, on the exchange or trading
system with the greatest volume of Common Shares traded during the 20 trading day period
referred to below) for the 20 consecutive trading days ending on: (i) the fourth day prior to the
Corporation’s Conversion Date, or (ii) if such fourth day is not a trading day, the immediately
preceding trading day (the “Current Market Price™). Fractional Common Shares will not be
issued on any conversion of Series G Shares but in leu thereof the Corporation will make cash
payments in the manner set out in Sectiong 4.3 and 4.5 below, Such conversion shall be deemed
to have been made at the close of business on the Corporation’s Conversion Date, so that the
nights of the Holder of such Series G Shares as the Holder thereof chall cease at such time and the
person or persons entitled to receive Common Shares upon such conversion shall be treated for
all purposes as having become the holder or holders of record of such Comunon Shares at such
time.

Upon exercise by the Corporation of its right to convert Series G Shares into Common
Shares, the Corporation is not required to (but may at its option) issue Common Shares to any
person whose address is in, or whom the Corporation or its transfer agent has reason to believe ig
a resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the Corporation with the securities or other laws of such Jjurisdiction,

The Corporation shall give written notice to each Holder whose shares are to be
converted, which notice (the “Corporation’s Conversion Notice™) shall specify the number of
Series (3 Shaves held by such Holder that will be converted and the date fixed by the Corporation
for conversion (the “Corporation’s Conversion Date™), and which notice shall be given not more
than 60 days and not less than 30 days prior to such Corporation’s Conversion Date.

I less than all of the then outstanding Series 3 Shares are at iy time to be converted at
the option of the Corporation, then the particular Series G Shares to be g0 cotverted shall be
selected on a pro rovg basis.

Serics G Shares that are the subject of a Corporation’s Conversion Notice shall be
converted effective on the Corporation’s Conversion Date,

The Corporation cannot exercise its conversion rights hereunder in respect of any
Series G Shares that are the subject of & Holder’s Conversion Notice under Section 4.7 helow,

4.2.  Conversion at the QOption of the Huolder

Subject to applicable law and to the option of the Corporation in Section 4.4, on each
Dividend Payment Date on or after September 30, 2015, Holders, upon notice as hereinafter
described, may convert all or any part of the then outstanding Series G Shares registered in the
name of the Helder into that number of freely tradeable Common Sheres deternined {per Series
(3 Share) by dividing US$$25.00, together with al! accrued and unpaid Series G Dividends (for
greater cerfainty excluding declared dividends with a record date prior to the Holder's
Conversion Date) up to but excluding the Holder’s Conversion Date (as hereinafter defined), by
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the greater of US$2.00 and 95% of the Current Market Price. Fractional Common Shares wiil
not be issued on any conversion of Series G Shares but in Lieu thereof the Corporation will make
cash payments in the manner set out in Sections 4.3 and 4.5 below. Such conversion shall be
deemed to have been made at the close of business on the Holder's Conversion Date, so that the
rights of the Holder of such Series G Shares as the Holder thereof shall cease at such time and the
person or persons entitled to receive Common Shares upon such conversion shall be treated for
all purposes as having become the holder or holders of record of such Common Shares at such

fime.

In order to exercise its conversion rights, the Holder shall give written riotice to the
Corporation at the registered office of the Corporaton or the principal transfer office of the
transfer apent for the Series G Shares in the City of Toronto (the “Holder’s Conversion Notice™),
which Holder's Conversion Notice shall specify the number of Series G Shares (the “Subject
Shares”) held by such Holder which shall be converted on the Dividend Payment Date chosen by
the Holder far couversiom, or if such Dividend Payment Date is not a business day the
immediately succeeding business day (the “Holder’s Conversion Date”). The Holder’s
Conversion Notice shall be given at least 30 calendar days prior to such Holder’s Conversion
Date and shall be irrevocable.

Upon exercise by the Holder of its right to convert Series (G Shares into Common Shares,
the Corporation is not required to (but may at its option) issue Common Shares to any person
whose address is in, or whom the Corporation or its transfer agent has reason to believe is 2
resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the {Corporation with the securities or other laws of such jursdiction.

If the Corporation gives notice as provided in Section 3 to a Holder of the redemption of
Series G Shares prior to that Holder giving a Holder's Conversion Notice to the Corporation, the
right of that Holder to convert such Series G Shares as herein provided shall cease and terminate
in that event.

4.3. Delivery of Certificates Representing Common Shares

The Corporation shall, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series (G Shares in the City
of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing the Series G Shares being converted by the Corporation or
the Holder, give or cause to be given, on the applicable Corporation’s Conversion Date or
Holder's Conversion Date, as the case may be, 1o each Holder of Seres G Shares being
converted or as such Holder may have otherwise directed:

{a) a certificate representing the whole number of Commeon Shares into which such
Series (G Shares being converted are to be converted, registered in the name of the
Hoider, or as such Holder may have otherwise divected, and

() inlieu of the issuance of a fractional Common Share, a cheque in an amount equal
1o the product of the fractional remainder, if any (rounded to four decimal places),
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produced by the conversion formula set forth in Section 4.1 or Section 4.2 above,
as the case may be, muitiplied by the greater of US$2.00 and 95% of the then
Current Market Price.

H on any conversion under Section 4.1 or 4.2, less than all of the Series G Shares
represented by any certificate are to be converted, a new certificate representing the balance of
such Series G Shares shall be issued by the Comoration without eost to the Holder.

The Holder of any Series G Share on the record date for any dividend declared payable on
such share shall be entitled to such dividend notwithstanding that such share ia converted into
Common Shares after such record date and on or before the date of the payment of such
dividend.

The issuance of certificates for the Common Shares upon the conversion of Series G
Shares shall be made without charge to the Holders for any fee or tax in respect of the issuance of
such certificates or the Common Shares reprcsented thereby; provided, however, that the
Carporation shall not be required to pay any tax which may be imposed upon the person or
persons to whom such Comtnon Shares are issued in respect of the issuance of such Cormmon
Shares or the certificate therefor or which may be payable in respect of any transfer involved in
the issuance and delivery of any such certificate in the name or names other than that of the
Holder or deliver such certificate unless the person or persons requesting the issuance thereof
shall have peid to the Corporation the amount of such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid.

44,  Option of the Corporatien

I a Holder gives 2 Holder’s Conversion Notice to the Corporation, subject to the
provisions described in Section 5 below, as applicable, the Corporation may, at its oplion, on
notice to such Holder in the manmer described in this Section 4.4, either (i) redeem for cash on
the Holder’s Conversion Date all or any part of the Subject Shares, or (if) cause the Holder to sell
on the Holder’s Conversion Date all or any part of the Subject Shares to another purchaser or
purchasers (a “Substitute Purchaser”) in the event that a purchaser or purchasers witling to
purchase any or all of such Subject Shares is or are found by the Corporation pursuant to this
Section 4.4. The proportion of the Subject $hares which are either redeemed, purchased or
converted on that Conversion Date shall, to the extent practicable, be the same for sach holder
delivering a Conversion Notice.

If the Corporation ¢lects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall, not less than 20 calendar days prior to the Holder's
Conversion Date, give written notice to all Holders of the Subject Shares stating the number of
Subject Shares to be redeemed for cash by the Corporation, the number of Subject Shares to be
sold to another purchaser, and the number of Subject Shares to be converted into Common
Shares pursuant to the Helder's Conversion Notice, such that all of the Subject Shares are either
redeemed, purchased or converted on the Holder’s Conversion Date.
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If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall pay or causge to be paid, in respect of those Subject Shares to
he redeemed for cash or purchased, on presentation and swrrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series G Shares in the City
of Toronmto, or such cther place or places in Canada as the Corporation may agree, of the
certificate or certificates representing such Subject Shares, on the Holder’s Conversion Date, to
the Holder of the Subject Shares or as such Holder may have otherwise directed, an arrount equal
to 17S$25.00 plus all accrued and unpaid Series G Dividends (for greater certainty excluding
declared dividends with a record date prior to the Holder’s Conversion Date) up to but excluding
the Holder's Conversion Date for each Subject Share being redeemed or purchased (less any tax
required to be deducted and withheld by the Corporation), and each such Subject Share shall be
deemed fo have been redesmed or purchased, but not converted, as the case may be, on the
Holder's Conversion Date. Payment under this Section 4.4 shall be made by cheque in
accordance with Section 4.5 hereof.

If the Corporation elects to redeem for cash or arrange for the purchase of some, but niot
all, of the Subject Shares, then the Corporation shall, in respect of those Subject Shares to be
eonveried into Common Shares, give or cause to be given to the Holder of such Subiect Shares
the certificate or certificates representing such Common Shares and, if applicable, a cheque in
lisu of a fractional Common Share, all in accordance with the procedures set forth in Section 4.3,

4.5.  Payment bv Chegue

Any amounts that are paid by the Corporation to Holders in respect of the payment of (i) a
redemption or purchase amount under Section 4.4, or (ii) a cash amount in lieu of the issuance of
2 fractional Common Share under Sections 4.1 or 4.2, shall be paid by cheques drawn on a
Canadian chartered bank and payable in lawful money of the United States at any branch of such
bank in Canada and the delivery or mailing of any such chegue to a Holder shall constitute a full
and complete discharge of the Corporation’s obligation to pay the amount represented by such
cheque {plus any tax required to be and in fact deducted and withheld by the Corporation from
the related redemption or purchase amount or cash in len of a fractional common share and
remitted to the proper taxing authority}, unless such cheque is not honoured when presented for

payment,
5, Restrictions on Dividends an tirement and Issue of Shares

So long as any of the Series 3 Shares are ousstanding, the Corporation shall not, without
the approval of the Holders:

{a)  declare, pay or set apart for payment any dividends {other than stock dividends
payable in shares of the Corporation ranking s 1o capital and dividends junior to
the Series G Shares) on any shares of the Corporation ranking as to dividends
junior to the Series G Shares;

{b)  except out of the net cash proceeds of a substantially concurrent issue of shares of
the Corporation ranking as {o return of capital and dividends junior to the Series G
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Shares, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any shares of the Corporation ranking as
to capital junior to the Series G Shares;

{<) redeem or call for redemption, purchase or otherwise retire for value or make any
retum of capital in respect of less than all of the Series G Shares then outstanding:

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off, retire or make any retum of capital in
respect of any Class AAA Preference Shares, ranking as to the payment of
dividends or return of capital on a parity with the Series G Shares; or

(e)  issue any additional Series G Shares or any shares ranking as fo the payment of
dividends or the return of capital prior to or on & parity with the Series G Shares;

unless, in each such case, all accrued and unpaid dividends up to and inciuding the
dividend payable for the Jast completed period for which dividends were payable on the
Series G Shares and on ail other shares of the Corporation ranking prior to or on a parity
with the Series G Sharss with respect to the payment of dividends have been declared
paid or set apart for payment.

6, Purchase for Cancellation

Subject to applicable law and to the provisions described in Section 5 above, the
Corporation may at any time purchase (if obtainable) for cancellation the whole or any part of the
Series G Shares outstanding from time to time, in the open market through or from an investment
dealer or any firm holding membership on a recognized stock exchange or by private agreement
or otherwise, at the lowest price or prices at which in the opinion of the directors of the
Corporation such shares are obtainable.

7. Liguidation, Dissolution or Winding-Up

In the svent of the liguidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
sharsholders for the purpose of winding up its affairs, the Holders shall be entitled to payment of
an amount equal to US$25.00 per Series G Share, plus an amount equal to all accrued and unpaid
Series (3 Dividends up to but excluding the date of payment or distribution (less any tax required
to be deducted and withheld by the Corporation), before any amounts shall be paid or any assets
of the Corporation distributed to the holders of any shares ranking junior as to capital to the
Series (G Shares. Upon payment of such amounts, the Holders shall not be entitled to share in any
further distribution of the assets of the Corporation,

8  Yoting Rights

The Holders will not be entitled (except as otherwise provided by law and except for
meetings of the holders of Class AAA Preference Shares as a class and meetings of the holders of
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the Series G Shares as a series) to receive notice of, attend at, or vote at any meeting of
shareholders of the Corporation unless and until the Corporation shall have failed to pay eight
quarterly Series G Dividends, 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 Series G Dividends. In the event of such non-payment, the Holders shall have the
right to receive notice of and to attend each meeting of shareholders of the Corporation which
takes place more than 60 days after the date on which the failure first occurs (other than a
separate mesting of the holders of another series or class of shares) and such Holders shall have
the right, at any such meeting, to one (1) vote for each Series G Share until all such arrears of
Series (3 Dividends shall have been paid whereupon such rights shall cease unless and until the
same default shall again arise under the provisions of this Section &.

9. Modifications

The provisions aftaching to the Series G Shares as a series may be repealed, altered,
modified or amended from time to time with such approval as may then be required by the
Canada Business Corporations Act, any such approval to be given in accordance with Section

10,

10, Approval of Holders of Series G Shares
10.1.  Approval

Except as otherwise provided herein, any approval of the Holders with respect to any
matters requiring the consent of the Holders may be given in such manner as may then be
required by law, subject to a minimum requirement that such approval be given by 4 resolution
signed by all the Holders or passed by the affirmative vote of at least 66 2/3% of the votes cast by
the Helders who voted in respect of that resolution at a meeting of the Holders duly called for
that purpose and at which the Holders of a majority of the outstanding Series G Shares are
present or represented by proxy. If at any such meeting the Holder(s) of 2 majority of the
outstanding Series G Shares are not present or represented by proxy within one-half hour after
the time appeintsd for such meeting, then the meeting shall be adjourned to such date not less
than 15 days thereafter and to such time and place as may be designated by the chairman of such
meeting, and not less than 10 days' written notice shall be given of such adjourned meeting. At
such adjourned meeting, the Holders(s) of Series G Shares represented in person or by proxy may
transact the business for which the meeting was originally called and the Holders represented in
person or by proxy shall form the necessary quorum. At any meeting of Holders as a series, each
Holder shall be egtitled to one vote in respect of each Senies G Share held.

10,2, Formalities. etc,

The proxy rules applicable to, the formalities to be observed in respect of the giving
notice of, and the formalities to be observed m respect of the conduct of, any meeting or any
adjourned meeting of holders shall be those from time to time prescribed by the by-laws of the
Corporation with respect to meetings of shareholders or, if not so preseribed, as required by law.
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On every poll taken at every meeting of Holders, each Holder entitled to vote thereat shall have
one vote in respect of each Series G Share held.

11 Tax Election

The Corporation shall elect, in the manmer and within the time provided under the Income
Tax Act {Canada), under Subsection 191.2(1) of the said Act, or any successor or replacement
provision of similar effect, and take all other necessary action under such Act, 10 pay or cause
payment of tax under Part VL1 of such Act at a rate such that the corporate Holders will not be
required to pay tax on dividends received on the Series G Shares under Section 187.2 of Part IV.1
of such Act or any successor or replacement provision of similar effect.

12, Communicati with Hold

Except as specifically provided elsewhere in these share conditions, any netice, cheque,
invitation for tenders or other communication from the Corporation herein provided for shatl be
sufficiently given, sent or made if delivered or if sent by first class unregistered mail, postage
prepaid, to each Holder at the last address of such Holder as it appears on the securities register
of the Corporation or, in the case of joint Holders, to the address of the Holder whose name
appears first in the securities register of the Corporation as one of such joint Holders, o, in the
event of the address of any of such Holders not so appearing, then to the last address of such
Holder known to the Corporation. Accidental failure to give such notice, mvitation for tenders or
other communication to one or more Holders of the Series G Shares shall not affect the validity
of the notices, invitations for tenders or other communications properly given or any action taken
pursuant to such notice, invitation for tender or other communication but, upon such failure being
discovered, the notice, invitation for tenders or other communication, as the case may be, shall be
gent forthwith to such holder or helders.

If any notice, cheque, invitation for tenders or other communication from the Corporation
given to a holder of Series (G Shares pursuant to paragraph (b) is returned on three consecutive
occasions because the holder cannot be found, the Corporation shall not be required to give or
mail any further notices, cheques, fnvitations for tenders or other communications to such
shareholder until the bolder informs the Corporation in writing of such holder’s new address.

If the directors defermine that mail service is or is threatened to be interrupted at the time
when the Corporation is required or elects {o give any notice hereunder by mail, or is required to
send any cheque or any share certificate to a Holder, whether in connection with the redemption
or conversion 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 each of Vancouver, Calgary,
‘Wimnipeg, Toronto, Montreal and Hslifax, and once in a daily French language
newspaper published in Montreal and such notice shall be deemed to have been
validly given on the day next succeeding its publication in all of such cities; and
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(by  fulfill the reqnirernent to send such cheque or such share certificate by arranging
for the delivery thereof to such Holder by the transfer agent for the Series G
Shares at itz principal offices in the cities of Vancouver, Toronto and Montreal,
and such cheque and/or share certificate shall be deemed to have been sent on the
date on which notice of such arrangement shall have been given ag provided in (a)
above, provided that as soon as the Board of Directors determines that mail
service is no longer interrupted or threatened to be interrupted, such cheque or
sharc certificate, if not theretofore delivered to such Holder, shall be sent by mail
as herein provided.

13, Interpretation

In the provisions herein contained attaching to the Series G Shares:

(a)  “scerued and unpaid dividends” means the aggregate oft (i) all unpaid
dividends on the Series G Shares for any quarterly period; and (i) the amount
calculated as though dividends on each Series G Share had been accruing on a
day-to-day basis from and including the date on which the last quarterly dividend
was payable up to and including the date to which the computation of accrued
dividends is to be made;

(b)  “im priority to”, “ou a parify with” and “junior to” have reference to the order
of priority m payment of dividends and in the distribution of assets in the event of
any Hquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary, or other distribution of the nssets of the Corporation among its
shareholders for the purpose of winding up its affairg; and

(¢}  inthe event that any date on which any dividend on the Series G Shares is payable
by the Corporation, or any date on or by which any other action is requirad to be
taken by the Corporation ot the Holders hereunder, is not a business day (as
hereinafier defined), then such dividend shall be payable, or such other action
shall be required to be taken, on or by the next succeeding day that is a business
day. A “business day” shall be a day other than a Saturday, a Sunday or any other
day that is treated as a holiday in the province of Ontario; and

(d)  “Commaon Shares” means common shares of the Corporation.

14, Book-Entry Only System

If the Series (G Shares are held through the book-entry only system of the Canadian
Depository for Sceurities (“CD8"), then the beneficial owner thereof shall provide instructions
only by such beneficial owner providing instructions to the CDS Participant through whom such
beneficial owner bolds such Series G Shares. Beneficial owners of Series G Shares will not have
the right to receivs share certificates representing their ownership of the shares,

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

The eighth series of Class AAA Preference Shares of the Corporation shall consist of
8,000,000 Class AAA Preference Shares which ghall be designated as Class AAA Preference
Shares, Series H (hereinafier referred to a5 the “Series H Shares™) and which, in addition to the
rights, privileges, restrictions and conditions aftaching to the Class AAA Preference Shares as &
class, shall have attached thereto the following rights, privileges, restrictions and conditions:

1. Cogsideration for Issue

The consideration for the issue of each Series H Share shall be $25.00.
2. Dividends

For the purposes hereof, the following terms shall have the following meanings, unless
the context otherwise requires:

(2)  “Dividend Payment Date” in respect of the dividends payable on the Series H
Shares means the last day of each of March, June, September and December in

gach year.

(o)  “Dividend Period” means the period from and including the date of initial issue of
the Series H Shares up to but excluding December 31, 2003 and, thereafter, the
period from and including 2 Dividend Payment Date up to but excluding the next
succeeding Dividend Payment Date,

2.1.  Payment of Dividends

Holders of SeriesH Shares (the “Holders™) shall be entitled to receive, and the
Corporation shall pay thereon, if, as and when deciared by the directors of the Corporation, out of
moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends (the “Series H Dividends”) payable guerterly, with respect to each
Dividend Period, on the Dividend Payment Date immediately following each such Dividend
Period at the rate of $1.4375 per Series H Share per annuin accruing daily from the date of issue
(less any tax required to be deducted and withheld by the Corporation) which shall be calculated
on a 365 or 366 day basis, being the actual pumber of days in the year in which the amount is o
be ascertained, by cheque at par in Jawiful monsy of Canada at any branch in Canada of the
Corporation’s bankers for the time being or by any other reasonable means the Cerporation
deems Jesirable.

416 965 7388 P83
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2.2.  Method of Payv t

Series H Dividends shall (except in case of redemption in which case payment of
Series H Dividends shall be made on surrender of the certificate representing the Series H Shares
to be redeemed) be paid by sending to each Holder (in the manner provided for in Seetion 12)a
cheque for such Series H Dividends (less any tax required to be deducted and withheld by the
Corporation) payable to the order of such Holder or, in the case of Joint Holders, 1o the order of
all such Holders fziling written instructions from them to the contrary. The posting or delivery of
such cheque on or before the date on which such dividend is to be paid to a Holder shall be
deemed to be payment and shall satisty and discharge all lisbilities for the payment of such
dividends to the extent of the sum represented thereby (plus the amount of any tax required to be

2.3, Cumulative Payment of Dividends

2
If on any Dividend Payment Date, the Series H Dividends accrued 10 such daté are not
paid in full on all of the Series H Shares then ouistanding, such Series H Dividends, or the
vnpaid part thereof, shall be paid on a subsequent date or dates determined by the di;@tors on
which the Corporation shall have sufficient monjes properly applicable to the paymentiof such
Series H Dividends. The Holders shall not he entitled to any dividends other than or in excess of
the cumulative preferential cash dividends herein provided for,

24.  Dividend for Other thax a Full Dividend Period

The Holders shall be entitled to receive, and the Corporation shall pay thereon, if, as and
when declared by the directors, out of moneys of the Corporation properly applicable to the
payment of dividends, cumulative preferential cash dividends for any period which is more or
less than a full Dividend Period as follows:

{a)  inrespect of the period beginning on and including the date of initial jssue of the
Series H Shares up to but excluding Devember 31, 2003 (the “Initial Dividend
Period”), 2 dividend in an amonnt per Series H Share equal to the amount
obtained (rounded to four decimal places) when $1.4375 ig multiplied by a
fraction, the numerator of which is the number of calendar days from and
including the date of issue of the Series H Shares up to but excluding
December 31, 2003 and the denominater of which is 365. The Series H Dividend
payable for the Initial Dividend Pericd, payable as of September 30, 2003, as
calculated by this method shall be $0.30325 per Series H Share; and

(b)  in respect of any period other than the Initial Dividend Period that is more or less
than a full Dividend Period, a dividend in an amount per Series H Share equal o
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the amount obtained {rounded to four decima] places) when $1.4375 is multiplied
by a fraction, the numerator of which is the number of calendar days in the
relevant period (which shall include the first day of such period but exclude the
last day of such period) and the denominator of which is the number of calendar
days in the year int which such period falls.

3. Redemption
3.1.  Optional Redemption

The Corporation may not redeem any of the Series H Shares prior to December 11, 2011,
On or after this date, subject to the terms of any shares ranking prior to the Series H Shares, to
applicable law and to the provisions described in Section 3 below, the Corporation may, upon
giving notice as hercinafter provided, at its option, at any time redeem all, or from time to time
any part, of the then outstanding Series H Shares by the payment of an amount in cash for each
such Series H Share so redeemed equal to:

(a) $726.00 if redeemed before December 31, 2012;

(b)  $25.67 if redecmed on or after December 31, 2012, but before December 31,
2013,

(¢)  $25.33 if redeemed on or after December 31, 2013, but before December 31,
2014; and

(d)  $25.00 if redeemed on of after Diecember 31, 2014,

in each case, together with all accrued and unpaid Series H Dividends (for grester certainty
excluding declared dividends with a record date prior to the date fixed for redemption) up to but
excluding the date fixed for redemption (the “Redemption Price”) (less any tax required to be
deducted and withheld by the Corporation).

3.2,  Partial Redemption

If less than all of the then outstanding Series H Shares are at any time to be redeemed,
then the particular Series H Shares to be redeemed shall be selected on a pro raia basis.

3.3. Methed of Redemption

The Corporation shall give notice in writing not less than 30 days nor more than 60 days
prior to the date on which the redemption is to take place of its intention to redeem such Sedes H
Shares to each person wha at the date of giving such notice is the Holder of Series H Shares to be
redeemed. Any such notice shall be validly and effectively given on the date on which it 1s sent
to6 sach Holder of Series H Shares to be redeemed in the manner provided for in Ssction 12.
Such notice shall set out the number of such Series H Shares held by the person to whom it is
addressed which are to be redeemed and the Redemption Price and shall also set out the date on
which the redemption is to take place. On and after the date so specified for redemption, the

T AT R e 0,
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Corporation shall pay or cause o be paid to the Holders to be redeemed the Redemption Price
{less any tax required to be deducted and withheld by the Corporation) on presentation and
surrender, at any place within Canada designated by such notice, of the certificate or certificates
for such Series H Shares so calied for redemption. Such payment shall be made by cheque in the
amount of the Redemption Price (less any tax required to be and in fact deducted and withheld by
the Corporation and remitted to the proper taxing euthority) payable at par at any branch in
(Canada of the Corporation’s bankers for the time being or by any other reasonable means that the
Corporation deems desirable and the delivery of such cheque in such amount shall be a full and
complete discharge of the Corporation’s obligation to pay the Redemption Price owed to the
holders of Series H Shares so called for redemption to the extent of the sum represented thereby
{plus the amount of any tax requited to be and in fact deducted and withheld by the Corporation
and remitted to the proper taxing authority) unless the cheque is not honoured when presented for
payment. From and after the date specified in any such notice, the Series H Shares called for
redemption shall ceass to be entitled to Series H Dividends and the Hotders thereof shall not be
entitled to exercise any of the rights of shareholders in respect thereof, except to receive the
Redemption Price therefor (less any tax required to be deducted and withheld by the
Corporation), unless payment of the Redemnption Price shall not be duly made by the
Cormporation. At any time afier notice of redemption is given as aforesaid, the Corporation shall
have the right to deposit the Redemption Price of any or all Series H Shares called for
redemption (less any tax required to be deducted and withheld by the Corporation), or such part
thereof as at the time of deposit has not been claimed by the holders entitled thereto, with any
chartered bank or barks or with any trust company or trust companies in Canada named in the
natice of redemption to the credit of a special account or accounts in trust for the respective
Holders of such shares, to be paid to them respectively upon surrender to such bank orbanks or 7
trust company or trust companies of the certificate or certificates representing the same. Upcn
such deposit or dsposits being made, such shares shall be redeemed on the redemption date
specified in the notice of redemption. After the Corporation has mads a deposit as aforesaid with
respect to any shares, the Holders thereof shall not, from and after the redemption date, be
entitled to exercise any of the rights of shareholders in respeot thereof and the rights of the
Holders thereof shall be fimited to receiving a proportion of the ameunts so deposited applicable
to such shares, without interest. Any mterest allowed on such deposit shall belong to the
Corporation. Subject to applicable law, redsmption monies that are represented by a cheque
which has not been presented to the Corporation’s bankers for payment or that otherwise remain
unclaimed (including monies held in deposit as provided for above) for a period of six years from
the date specified for rederaption shall be forfeited to the Corporation.

4, Conversion of Series H Shares
4.1, Conversion zt the Option of the Corporation

The Series H Shares shall not be convertible at the option of the Corporation prior to
December 31, 2011, On and after December 31, 2011, the Corporation may, subject 10
applicable law and, if required, to other regulatory approvals, and upon notice as hereinafter
described, convert all, or from time to time any part, of the then outstanding Series H Shares into
that number of freely tradeable Common Shares (per Series H Share) determined by dividing the
Redemption Price that would be applicable on the Corporation’s Conversion Date (as hereinafter
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defined), together with accrued and unpaid dividends (for greater certainty excluding declared
dividends with a record date prior to the Corporation’s Conversion Date) up to but excluding the
Corporation’s Conversion Date, by the greater of $2.00 and 95% of the weighted average trading
price of the Common Shares on the Toronto Stock Exchange (or, if the Common Shares do not
trade on the Toronto Stock Exchange on the date specified for conversion, on the exchange or
trading system with the greatest volume of Common Shares traded during the 20 trading day
period referred to below) for the 20 consecutive trading days ending on: (i) the fourth day prior
to the Corporation’s Conversion Date, or (if} if such fourth day is not a trading day, the
immediately preceding trading day (the “Current Market Price”). Fractionel Common Shares
will not be issued on any conversion of Series H Shares but in lieu thergof the Corporation will
meke cash payments in the manner set out in Sections 4.3 and 4.5 below. Such conversion shall
be deemed to have been made at the close of business on the Corporation’s Conversion Thate, so
that the rights of the Holder of such Series H Sharcs as the Holder thereof shall cease at such
time and the person or persons entitled to receive Common Shares upon such conversion shall be
wreated for all purposes as having become the holder or holders of record of such Common
Shares at such time.

Upon exercise by the Corporation of its right to convert Series H Shares nte Commeon
Shares, the Corporation is not required to (but may at its option) issue Common Shares to any
person whose address is in, or whom the Corporation or its transfer agent has reason to believe is
a resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the Corporation with the securities or other laws of such jurisdiction.

The Corporation shall give written motice to each Holder whose shares are to be
converted, which notice (the “Corporation’s Conversion Notice™) shall specify the number of
Series H Shares held by such Holder that will be converted and the date fixed by the Corporation
for conversion (the “Corporation’s Conversion Date™), and which notice shall be given not more
than 60 days and not less than 30 days prior to such Corporation’s Conversion Date.

If less than all of the then outstanding Series H Shares ave at any time to be converted at
the option of the Corporation, then the particular Series H Shares to be so converted shail be
selected on a pro rata basig.

Series H Shares that are the subjent of & Cotporation’s Conversion Notice shall be
gonverted effective on the Corporation's Conversion Date.

The Corporation cannot eXercise its conversion rights hereunder in respect of any
Series H Shares that are the subject of a Holder’s Conversion Notice under Section 4.2 below.,

4.2, Conversion at the Option of the Holder

Subiject to applicable law and to the option of the Corporation in Section 4.4, on each
Dividend Payment Date on or afier December 31, 2015, Holders, upon notice as hereinafier
described, may convert all or any part of the then outstanding Series H Shares registered in the
name of the Holder into that number of freely tradeable Common Shares determined (per
Series H Share) by dividing $23.00, together with 2ll acorued and unpaid Series H Dividends (for
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greater certainty excluding declared dividends with a record date prior 1 the Holder's
Conversion Date) up to but excluding the Holder’s Conversion Date (as hereinafter defined), by
the greater of $2.00 and 95% of the Current Market Price, Fractional Common Shares will not
be issued on any conversion of Series H Shares but in lieu thereof the Corporation will make
cash payments in the manner set out in Sections 4.3 and 4.5 below. Such conversion shall be
deemed to have been made at the close of business on the Holder’s Conversion Date, so that the
rights of the Holder of such Series H Shares as the Holder thereof shall cease at such time and the
person or persons entitled to receive Common Shares upon such conversion shall be treated for
al} purposes 4s having become the holder or holders of record of such Common Shares at such
time,.

In order to exercise its conversion rights, the Holder shall give written notice to the
Corporation at the registered office of the Cotporation or the principal transfer office of the
teansfer agent for the Series H Shares in the City of Toronto (the “Holder's Conversion Naotice™),
which Holder's Conversion Notice shall specify the pumber of Series H Shares (the “Subject
Shares”) held by such Holder which shall be converted on the Dividend Payment Date chosen by
the Holder for conversion, or if such Dividend Payment Date is not a business day the
immediately succeeding business day (the “Holder’s Conversion Date”), The Holder's
Conversion Notice shall be given at least 30 calendar days prior to such Holder’s Conversion
Date and shall be irrevocable,

Upon exercise by the Holder of its right to convert Series H Shares into Common Shares,
the Corporation i$ not required to (but may at its option) issue Comunon Shares to any person
whose address is in, or whom the Corporation or its transfer agent has reason to believe is 2
resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the Corporation with the securities or other laws of such jurisdiction.

If the Corporation gives notice as provided in Section 3 to a Holder of the redemption of
Series H Shares prior to that Holder giving a Holder’s Conversion Notice to the Corporation, the
right of that Holder to convert such Series H Shares as herein provided shall cease and terminate
in that event,

4.3,  Delivery of Certificates Representing Common Shares

The Corporation shall, on presentation and surrender at the head office of the
Corperation, the principal transfer office of the transfer agent for the Series H Shares in the City
of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing the Serics H Shares being converted by the Corporation or
the Holder, give or cause to be given, on the applicable Corporation’s Conversion Date or
Holder's Conversion Date, as the case may be, to each Holder of Series H Shares heing
converted or as such Holder may have otherwise directed:

fa) @ certificate representing the whole number of Common Shares into which such
Series H Shares being converted are to be converted, registered in the name of the
Holder, or as such Holder may have otherwise directed; and
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() inlen of the igsuance of a fractional Commeon Share, a cheque in an amount equal
to the product of the fractional remainder, if any (rounded to four decimal places),
produced by the conversion formula set forth in Section 4.1 or Section 4.2 above,
as the case may be, multiplied by the greater of $2.00 and 95% of the then Current
Market Price.

If on amy comversion under Section 4.1 or 4.2, less than all of the Series H Shares
represented by any certificate are to be converted, a new certificate representing the balance of
such Series H Shares shall be issued by the Corporation without cost to the Holder.

The Holder of any Series H Share on the record date for any dividend declared payable on
such shizre shall be entitled to such dividend notwithstanding that such share is converted into
Common Shares afier such record date and on or before the date of the payment of such
dividend.

The issuance of certificates for the Common Shares upon the conversion of Series H
Shares shall be made without charge to the Holders for any fee or tax in respect of the issuance of
such certificales or the Common Shares represented thersby; provided, however, that the
Corporation shall not be required to pay any tax which may be imposed upon the person or
pergons to whom such Common Shares are issued in respect of the issuance of such Common
Shares or the certificate therefor or which may be payable in regpect of any transfer involved in
the issuance and delivery of any such certificate in the name or names other than that of the
Holder or deliver such certificate unless the person or persons requesting the issuance thercof
shall have paid to the Corporation the amount of such tax or shall have cstablished to the
satisfaction of the Corporation that such tax has been paid.

44. Option of the Corporation

If a Holder gives 2 Holder’s Conversion Notice to the Corporation, subject to the
provisions described in Section 5 below, as applicable, the Corporation may, at its option, on
notice to such Holder in the manner described in this Section 4.4, either (i) redeem for cash on
the Floider’s Conversion Date all or any part of the Subject Shares, or (i) cause the Holder ta sell
on the Holder’s Conversion Date all or any part of the Subject Shares to another purchaser or
purchasers (a “Substitute Purchaszer™) in the event that a purchaser or purchasers willing to
purchase any or all of such Subject Shares is or are found by the Corporation pursuant to this
Section 4,4, The proportion of the Subject Shares which are either redeemed, purchased or
converted on that Conversion Date shall, to the extent practicable, be the same for each holder
delivering a Conversion Notice,

If the Corporation elects to redeemn for cash or arrangs for the purchase of any Subject
Shares, then the Corporation shall, not less than 20 calendar days prior to the Holdsr's
Conversion Date, give written notice to all Holders of the Subject Shares stating the numbsr of
Subject Shares to be redeemed for cash by the Corporation, the number of Subject Shares to be
sold to another purchaser, and the number of Subject Shares to be converted into Common
Shares pursuant to the Holder's Conversion Notice, such that alt of the Subject Shares are either
redeemed, purchased or converted on the Holder's Conversion Date.
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If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall pay or cause to be paid, in respect of those Subject Shares to
be redeemed for cash or purchased, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series H Shares in the City
of Toronto, of such other place or places in Canade as the Corporation may agres, of the
certificate or certificates representing such Subject Shares, on the Holder’s Converston Date, to
the Holder of the Subject Shares or as such Holder may have otherwise directed, an amount squal
to $25.00 plus all accrued and unpaid Serios H Dividends (for greater certainty excluding
declared dividends with & record date prior to the Holder's Conversion Date) up to but excluding
the Holder's Conversion Date for each Subject Share being redeemed or purchased (iess any tax
required to be deducted and withheld by the Corporstion), and each such Subject Share shall be
deerned to have besm redesmed of purchased, but not converted, as the case may be, on the
Holder’s Couversion Date. Payment under this Section 44 shall be made by cheque in
accordance with Section 4.5 hereof.

If the Corporation elects to redeem for cash or arrange for the purchase of seme, but not
all, of the Subject Shares, then the Corporation shall, in respect of those Subject Shares to be
converted into Common Shares, give or cause to be given to the Holder of such Subject Shares
the certificate ot certificates representing such Common Shares and, if applicable, a cheque in
lieu of a fractional Comimon Share, all in accordance with the procedures set forth in Section 4.3.

4.5. Payment by Chegue

Any amounts that are paid by the Corporation to Holders i respect of the payment of (ija
redemption or purchase amount ender Section 4.4, or (ii) a cash amount in liew of the issuance of
a fractional Common Share under Sections 4.1 or 4.2, shall be paid by cheques drawn on a
Canadian chartered bank and payable in lewful money of Canada at any branch of such bank in
Canada and the delivery or mailing of any such cheque to a Holder shall constitute a full and
complete discharge of the Corporation’s obligation to pay the amount represented by such cheque
(plus any tax tequired 1o be and in fact deducted and withheld by the Corporation from the
related redemption ot purchase amount or cash in lieu of a fractional common share and remitted
to the proper taxing authority), uniess such cheque is not honoured when presented for payment,

s, Restrictions op Dividends and Retirement and Issue of Shares

So long as any of the Series H Shares are outstanding, the Corporation shall not, without
the approval of the Holders:

{a)  declare, pay or set apart for payment any dividends {other than stock dividends
payable 1 shares of the Corporation ranking 25 to capital and dividends junior to
the Series H Shares) on any shares of the Corporation ranking as to dividends
junior to the Series H Shares;

(b)  except out of the net cash proceeds of a substantially conewrrent issue of shaves of
the Corporation ranking as to retum of capital and dividends junior o the Series H
Shares, redeem or call for redemption, purchase or otherwise pay off, retire or

R
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tnake any return of capital in respect of any shares of the Corporation ranking as
1o capisal junior 1o the Series H Shares;

(¢)  redeem or call for redemption, purchase or otherwise retire for valus or meke any
return of capital in respect of less than all of the Series H Shares then outstanding;

(d)  except pursuant to any purchase obligation, sinking fund, refraction privilege or
mandatory Tedemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in
rospect of any Class AAA Preference Shares, ranking 8s 10 the payment of
dividends or return of capital on a parity with the Serics H Shares; or

(e)  issue any additional Series H Shares or any shares ranking as to the payment of
dividends or the return of capital prior to or on a parity with the Series H Shares;

unless, in each such case, all accrued and uppaid dividends up to and including the
dividend payable for the last completed period for which dividends were payable on the
Series H Sharcs and on all other shares of the Corporation ranking prior to or on a parity
with the Series H Shares with respect to the payment of dividends have been declared
paid or set apart for payment.

6. FPurchase for Capgeliation

Subject to applicable law and to the provisions described in Section3 above, the
Corporation may at any time purchase (if obtainable) for cancellation the whole or any part of the
Series H Shares outstanding from time to time, in the open market through or from an investment
dealer or any firm holding membership on a recognized stock exchange or by private agreement
or utherwise, at the lowest price or prices at which in the opinion of the directors of the
Corporation such shares are obtainable.

7. Liguidation, Dissolution or Winding-Up

In the svent of the liguidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or any other distribution of asstts of the Corporation among its
shareholders for the purpose of winding up its affairs, the Holders shall be entitled to payment of
an amount equal to $25.00 per Series H Share, plus an amount equal to all accrued and unpaid
Series H Dividends up to but excluding the date of payment or distribution (less any tax required
to be deducted and withheld by the Corporation), before any amounts shall be paid or any assets
of the Corporation distributed to the holders of any shares ranking junior as to capital to the
Series H Shares. Upon payment of such amounts, the Holders shall not be entitled to share in
any further distribution of the assets of the Corporation,

8. Voting Rights

The Holders will not be entitled {except as otherwise provided by law and except for
meetings of the holders of Class AAA Preference Shares as a class and meetings of the holders of
the Series H Shures as a series) to receive notice of, attend at, or vote at any meeting of

T
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chareholders of the Corporation unless and until the Corporation shali have failed to pay eight
guarterly Series H Dividends; whether or not consccutive 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 Series H Dividends. In the event of such non-payment, the Holders shall have the
right to receive notice of and to attend each mesting of sharcholders of the Corporation which
takes place more than 60 days after the date on which the failure first occurs (other than 4
separate meeting of the holders of another series or class of shares) and such Holders shall have
the right, at any such meeting, o one (1) vote for each Series H Share until atl such arrears of
Series I Dividends shall have been paid whereupon such rights shall cease unless and until the
same default shall again arise under the provisions of this Section 8,

% Modifications

The provisions attaching to the Series H Shares as a series may be tepealed, altered,
modified or amended from time to time with such approval as may then be required by the
Canada Business Corporations Act, any such epproval to be given in accordance with
Section 10,

10.  Approval of Holders of Series H Shares
10.5.  Approval

Except as otherwise provided herein, any approval of the Holders with respect to any
matters requiring the consent of the Holders may be given in such manner as may then be
required by law, subject to a minimum requirement that such approval be given by a resolution
signed by all the Holders or passed by the affirmative vote of at least 66 2/3% of the votes cast by
the Holders who voted in respect of that resolution at a meeting of the Holders duly called for
that purpose and at which the Holders of & majority of the outstanding Serjes H Shares are
present or represented by proxy. If at any such meeting the Helder(s) of a majority of the
outstanding Series H Shares are not present or represented by proxy within one-half hour after
the time appointed for such meeting, then the meeting shall be adjoumed: to such date not less
than 15 days thereafter and to such time and place as may be designated by the chairman of such
meeting, and not legs than 10 days’ written notice shall be given of such adjourned meeting. At
such adjonrned meeting, the Holders(s) of Series H Shares represented in person or by proxy may
transact the business for which the meeting was originally called and the Holders represented in
person or by proxy shall form the necessary quorum. At any meeting of Holders as a series, each
Holder shall be entitled to one vote in respect of each Series H Share held.

16.2. Formalities, efc,

The proxy rules applicable to, the formalities to be observed in respect of the giving
notice of, and the formalities to be observed in respect of the conduct of, any meeting or any
adjourned meeting of holders shall be those from time to time prescribed by the by-laws of the
Corporation with respect to meetings of shareholders or, if not so prescribed, as required by law.
On every pell taken at every meeting of Holders, cach Holder entitled to vote thereat shall have
one vote in respect of each Series H Share held,

p——
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11.  Tax Election

The Corporation shall elect, in the manner and within the time provided under the Income
Tax Act (Canada), under Subsection 191.2(1) of the said Act, or any successor or replacement
provision of similar effect, and take all other necessary action under such Act, to pay or cause
payment of tax under Part VL1 of such Act at a rate such that the ¢orporate Holders will not be
required fo pay tax on dividends received on the Series H Shares under Section 187.2 of Part .l
of such Act or any successor or replacement provision of similar effect.

12. Communications with Holders

Except as specifically provided elsewhere in these share conditions, any notice, cheque,
invitation for tenders or other communication from the Corporation herein provided for shail be
sufficiently given, sent or made if delivered or if sent by first class unregistered mail, postage
prepaid, to each Holder at the last address of such Holder as it appears on the securities register
of the Corporation or, in the case of joint Holders, to the address of the Holder whose name
appears first in the securities register of the Corporation as one of such joint Holders, o, in the
event of the address of any of such Holders not so appearing, then to the last address of such
Holder known to the Corporation. Accidental failure to give such notice, invitation for tenders or
other communication to one or more Holders of the Series H Shares shall not affect the validity
of the notices, invitations for tenders or othet communications propetly given or any action taken
pursuant to such notice, invitation for tender or other communication but, upon such failure being
discovered, the notice, invitation for tendets or other communication, as the case may be, shall be
sent forthwith to such holder or holders.

If any notice, cheque, invitation for tenders or other communication from the Corporation
given to a holder of Series H Shares pursuant 10 paragraph (b) is retumed on three consecutive
accasions because the holder cannot be found, the Corporation shall not be required to give or
mail a2ny further notices, cheques, invitations for tenders or other communications to such
shareholder until the holder informs the Corporation in writing of such holder’s new address.

1f the directors determine that mail service is or is threatened to be interrupred at the time
when the Corporation is required or elects to give any notice hereunder by mail, or s required to
send any cheque or any share certificate to a Holder, whether in connection with the redemption
or conversion of such share or otherwise, the Corporation may, notwithstanding the provisicns
hergof:

{(a)  give such notice by publication thereo! once in a daily Dnglish language
newspaper of general circulation published in each of Vancouver, Calgary,
Winnipeg, Toronto, Montreal and Halifax, and once in a daily French language
newspaper published in Montreal and such notice shall be deemed to have been
validly given on the day next succeeding its publication it all of such cities; and

(b)  fulfiil the requirement to send such cheque or such share certificate by arranging
for the delivery thereof to such Holder by the transfer agent for the Series H
Shares at its principal offices in the cities of Vancouver, Toronto and Montreal,

B R R
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and such cheque and/or share certificate chall be desmed to have been sent on the
date on which notice of such arrangement shall have been given as provided in (a)
above, provided that as soon as the Board of Directors determines that mail
service is no longer interrupted or threatenied to be interrupted, such cheque or
share certificate, if not theretofore delivered to such Holder, shall be sent by mail
as herein provided,

13. Interpretation

In the provisions herein contained attaching to the Series H Shares:

(2) “accrued aond unpaid dividends” means the aggregate of (I)all unpaid
dividends on the Series H Shares for any quarterly pertod; and (ii) the amount
calculated as though dividends on each Series H Share had been accruing on a
day-to-day basis from and including the date on which the last quarterly dividend
was payable up to and including the date to which the computation of acerued
dividends is to be made;

("  “in priority to”, “on a parity with” and “Junior to” have reference to the order
of priority in payment of dividends and in the distribution of assets in the event of
any liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary, or other distribution of the assets of the Corporation among its
chareholders for the purpose of winding up its affairs; and

{©) in the gvent that any date on which any dividend on the Series H Shares is payable
by the Corporation, or any date on or by which any other action is required to be
taken by the Corporation or the Holders hereunder, is not a business day (as
hereinafter defined), then such dividend shall be payable, or such other action
shall be required to be taken, on of by the next succeeding day that is a business
day. A “business day” shall be a day other than & Saturday, = Sunday or any other
day that is treated as a holiday in the province of Ontario; and

(dy  “Common Shares” means common shares of the Corporation.

14.  Book-Enfry Only Svstem

Tf the Series H Shares are held through the book-entry only systern of the Canadian
Depositary for Securities (“CD8”), then the beneficial owner thereof shall provide instructions
only by such beneficial owner providing instructions to the CDS Participant through whom such
beneficial owner holds such Series H Shares. Beneficial owners of Series H Shares will not have
the right to receive share certificates representing their ownership of the shares,
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l*l Industry Canada Industrie Canada

Certificate
of Amendment

Canada Business
Corporations Act

Certificat
de modification

Loi canadienne sur
les sociétés par actions

BROOKFIELD PROPERTIES CORFORATION

Name of corporation-Dénomination de Ia société

I hereby certify that the articles of the
above-named corporation were amended:

a) under section 13 of the Canada
Business Corporations Act in
accordance with the attached notice;

b) under section 27 of the Canade
Business Corporations Act as set out in
the attached articles of amendment
designating a series of shares;

¢) under section 179 of the Canada
Business Corporations Act as set out in
the attached articles of amendment;

d) under section 191 of the Canada
Business Corporations Act as set out in
the attached articles of reorganization;

s

Director - Directeur

(74605-3

Corporation number-Numéro de la sociéié

e certifie que les statuts de la société
susmentionnée ont été modifids:

] a) en vertu de l'article 13 de la Loi
canadienne sur les sociétés par
actions, conformément & l'avis ci-joint;

b} en vertu de l'article 27 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indigué dans les
clauses modificatrices ci-jointes
désignant une série d'actions;

¢) en vertu de Farticle 179 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jointes;

1 d) en vertu de l'article 191 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses de réorganisation ci-jointes;

December 23, 2003 / le 23 décembre 2003

Date of Amendment - Date de modification
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SCHEDULE A

Number and Designation of
aud Rights, Privileges, Restrictions and
Conditions Attaching to the
Class AAA Preference Shares, Series 1

The ninth series of Class AAA Preference Shares of the Corporation shall consist of
8,000,000 Class AAA Preference Shares which shall be designated as Class AAA Preference
Shares, Series T (hereinafier referred to as the “Series I 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. Consideration for Issue

The consideration for the issue of cach Series T Share shall be $25.00.

2, Dividends

For the purposes hereof, the following terms shall have the following meanings, unless
the context otherwise requires:

(a) “Dividend Payment Date” in respect of the dividends payable on the Series |
Shares means the last day of each of March, June, September and December in
each vear.

(b)  “Dividend Period” means the period from and including the date of mitia] issue

2.2 Payment of Dividends

of moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends (the “Series I Dividends") payable quarterly, with respect to each
Dividend Period, on the Dividend Payment Date immediately following each such Dividend

deems desirable,
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2.3 Method of Payment

Series [ Dividends shall (except in case of redemption in which case payment of Series I
Dividends shall be made on surrender of the certificate representing the Series I Shares to be
redeemed) be paid by sending to each Holder (in the manner provided for in Scction 12) a
cheque for such Series I Dividends (Iess any tax required to be deducted and withheld by the
Corporation) payable to the order of such Holder or, in the case of joint Holders, to the order of
all such Holders failing written instructions from them to the contrary. The posting or delivery
of such cheque on or before the date on which such dividend is to be paid to a Holder shall be

and in fact deducted and withheld by the Corporation from the related dividends as aforesaid and
remitted to the proper taxing authority) unless such cheque is not honoured when presented for
payment. Subject to applicable law, 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, '

2.4 Cumulative Payment of Dividends

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

2.5 Dividend for Other thag a Full Dividend Period

The Holders shall be entitled to receive, and the Corporation shall pay thereon, if, as and
when declared by the directors, out of moneys of the Corporation properly applicable to the
payment of dividends, cumulative preferential cash dividends for any period which is more or
less than a full Dividend Period as follows:

(@ inrespect of the period beginning on and including the date of initial issue of the
Series | Shares up to but excluding March 31, 2004 (the “Initial Dividend
Period™), a dividend in an amount pet Series 1 Share equal to the amount obtained
(rounded to four decimal places) when $1.30 is divided by four. The Series I
Dividend payable for the Injtial Dividend Period, payable as of March 31, 2004,
as calculated by this method shall be $0.3250 per Series I Share; and

(b)  in respect of any period other than the Injtial Dividend Period that is more or less
than a full Dividend Period, a dividend in an amount per Series I Share equal to
the amount obtained (rounded to four decimal places) when $1.30 divided by four
and then multiplied by a fraction, the numerator of which is the number of
calendar days in the relevant period (which shall include the first day of such
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period but exclude the last day of such period) and the denominator of which is
the number of calendar days in the year in which such quarter falls.

3. Redemption

3.1  Optional Redemption

The Corporation may not redeem any of the Series I Shares prior to December 31, 2008.
On or after this date, subject to the terms of any shares ranking prior to the Serjes [ Shares, to
applicable law and to the provisions described in Section § below, the Corporation may, upon
giving notice as hereinafier provided, at its option, at any time redeem all, or from time to time
any part, of the then outstanding Series I Shares by the payment of an amount in cash for each
such Series I Share so redeemed equal to:

(2) $25.75 if redeemed before Dccen:iber 31, 2009;

(b)  $25.50 if redeemed on or after December 31, 2009, but before December 31,
2010;and

{¢) $25.00 if redeemed on or after December 31, 2010;

in cach case, together with al] accrued and unpaid Series I Dividends (for greater certainty
excluding declared dividends with a record date prior to the date fixed for redemption) up to but

excluding the date fixed for redemption (the “Redemption Price™) (less any tax required to be
deducted and withheld by the Corporation).

3.2  Partial Redemption

If less than all of the then outstanding Series I Shares are at any time to be redeemed,
then the particular Series I Shares to be redeemed shall be selected on a pro raia basis.

3.3 Method of Redemption

The Corporation shall give notice in writing not less than 30 days nor more than 60 days
prior to the date on which the redemption is to take place of its intention to redeem such Series [
Shares to each person who at the date of giving such notice is the Holder of Series I Shares to be

redemption is to take place. On and after the date so specified for redemption, the Corporation
shall pay or cause to be paid to the Holders to be redesmed the Redemption Price (less any fax
required to be deducted and withheld by the Corporation) on presentation and surrender, at any
place within Canada designated by such notice, of the certificate or certificates for such Series I
Shares so called for redemption. Such payment shall be made by cheque in the amount of the
Redemption Price (less any tax required to be and in fact deducted and withheld by the
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Corporation and remitted to the proper laxing authority) payable at par at any branch in Canada
of the Corporation’s bankers for the time being or by any other reasonable means that the

redemption shall cease to be entitled to Series I Dividends and the Holders thereof shall not be
entitled to exercise any of the rights of shareholders in respect thereof, except to receive the

(less any tax required to be deducted and withheld by the Corporation), or such part thereof as at
the time of deposit has not been claimed by the holders entitled thereto, with any chartered bank
or banks or with any trust company or ftrust companies in Canada named in the notice of

shall be limited to receiving a proportion of the amounts so deposited applicable to such shares,
without interest. Any interest allowed on such deposit shall belong to the Corporation. Subject
to applicable law, redemption monies that are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed
(including monies held in deposit as provided for above) for a period of six years from the date
specified for redemption shall be forfeited to the Corporation.

4. Conversion of Series I Shares

4.1 Conversion at the Option of the Corporation

The Series I Shares shall not be convertible at the option of the Corporation prior to
December 31, 2008. On and after December 31, 2008, the Corporation may, subject to

Redemption Price that would be applicable on the Corporation’s Conversion Date (as hereinafter
defined), together with accrued and unpaid dividends (for greater certainty excluding declared
dividends with a record date prior to the Corporation’s Conversion Date) up to but excluding the
Corporation’s Conversion Date, by the greater of $2.00 and 95% of the weighted average trading
price of the Common Shares on the Toronto Stock Exchange (or, if the Common Shares do not
trade on the Toronto Stock Exchange on the date specified for conversion, on the exchange or
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trading system with the greatest volume of Common Shares traded during the 20 trading day
perted referred to below) for the 20 consecutive trading days ending on: (i) the fourth day prior
to the Corporation’s Conversion Date, or (ii)if such fourth day is not a trading day, the
immediately preceding trading day (the “Current Market Price™). Fractional Common Shares
will not be issued on any conversion of Scries I Shares but in lieu thereof the Corporation wil}

Upon exercise by the Corporation of its right to convert Series I Shares into Common
Shares, the Corporation is not required to (but may at its option) issue Common Shares to any

The Corporation shall give written notice to each Holder whose shares are to be
converted, which notice (the “Corporation’s Conversion Notice”) shall specify the number of
Series I Shares held by such Holder that will be converted and the date fixed by the Corporation
for conversion (the “Corporation’s Conversion Date”), and which notice shall be given not more
than 60 days and not less than 30 days prior to such Corporation’s Conversion Date.

If less than all of the then outstanding Series T Shares are at any time to be converted at
the option of the Corporation, then the particular Series I Shares to be so converted shall be
selected on a pro rata basis, :

~Series I Shares that are the subject of a Corporation’s Conversion Notice shall be
converted effective on the Corporation’s Conversion Date.

The Corporation carmot exercise its conversion rights hereunder in respect of any Series [
Shares that are the subject of a Holder’s Conversion Notice under Section 4.2 below.

4.2 Conversion at the Option of the Holder

Subject to applicable law and to the option of the Corporation in Section 4.4, on each
Dividend Payment Date on or afier December 31, 2010, Holders, upon notice as hereinafter
described, may convert all or any part of the then outstanding Series I Shares registered in the
name of the Holder into that number of freely tradeable Common Shares determined {per Series I'
Share) by dividing $25.00, together with all accrued and unpaid Series I Dividends (for greater
certamty excluding declared dividends with a record date prior to the Holder’s Conversion Date)
up to but excluding the Holder’s Conversion Date (as hereinafter defined), by the greater of
$2.00 and 95% of the Current Market Price. Fractional Common Shares will not be issued on
any conversion of Series I Shares but in liey thereof the Corporation will make cash payments in
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such Series 1 Shares as the Holder thereof shall cease at such time and the person or persons
entitled to receive Common Sharcs upon such conversion shall be trcated for all purposes as
having become the holder or holders of record of such Common Shares at such time.

In order to exercise its conversion rights, the Holder shall give written notice to the
Corporation at the registered office of the Corporation or the principal transfer office of the
transfer agent for the Series I Shares in the City of Toronto (the “Holder’s Conversion Notice™),
which Holder’s Conversion Notice shall specify the number of Series I Shares (the “Subject
Shares”) held by such Holder which shall be converted on the Dividend Payment Date chosen by
the Holder for conversion, or if such Dividend Payment Date is not a business day the
mmmediately succeeding business day (the “Holder’s Conversion Date”). The Holder’s

Conversion Notice shall be given at least 30 calendar days prior to such Holder's Conversion
Date and shall be irrevocable.

Upon exercisc by the Holder of its ri ght 1o convert Series I Shares into Common Shares,
the Corporation is not required to (but may at its option) issue Common Sharcs to any person
whose address is in, or whom the Corporation or its transfer agent has reason to believe is a
resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the Corporation with the securities or other laws of such jurisdiction.

If the Corporation gives notice as provided in Section 3 to a Holder of the redemption of
Series I Shares prior to that Holder giving a Holder's Conversion Notice to the Corporation, the
right of that Holder to convert such Scries I Shares as herein provided shall cease and terminate
it that event.

4.3  Delivery of Certificates Representing Common Shares

The Corporation shall, on presentation and surender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series I Shares in the City
of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing the Series I Shares being converted by the Corporation or
the Holder, give or cause to be given, on the applicable Corporation’s Conversion Date or
Holder’s Conversion Date, as the case may be, to each Holder of Series I Shares being converted
or as such Holder may have otherwise directed:

(@)  a certificate representing the whole number of Common Shares into which such
Series I Shares being converted are to be converted, registered in the name of the
Holder, or as such Holder may have otherwise directed; and

(b}  inlieu of the issuance of a fractional Common Share, a cheque in an amount equal
to the product of the fractional remainder, if any (rounded to four decimal places),
produced by the conversion formula st forth in Section 4.1 or Section 4.2 above,
as the case may be, multiplied by the greater of $2.00 and 95% of the then Current
Market Price.
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If on any conversion under Section 4.1 or 4.2, less than all of the Series T Shares
represented by any certificate are to be converted, a new certificate representing the balance of
such Series I Shares shall be issued by the Corporation without cost to the Holder.

The Holder of any Series [ Share on the record date for any dividend declared payable on
such share shall be entitled to such dividend notwithstandiug that such share is converted mto
Common Shares after such record date and on or before the date of the payment of such
dividend.

The issuance of certificates for the Common Shares upon the conversion of Series I
Shares shall be made without charge to the Holders for any fee or tax in respect of the issuance
of such certificates or the Common Shares represented thereby; provided, however, that the
Corporation shall not be required to pay any tax which may be imposed upon the person or
persons to whom such Common Shares are issued in respect of the issuance of such Common
Shares or the certificate therefor or which may be payable in rcspect of any transfer involved in
the issuance and delivery of any such certificate in the name or names other than that of the
Holder or deliver such certificate unless the person or persons requesting the issuance thereof
shall have paid to the Corporation the amount of such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid.

44  Option of the Corporation

If a Holder gives a Holder's Conversion Notice to the Corporation, subject to the
provisions described in Section 5 below, as applicable, the Corporation may, at its option, on
notice to such Holder in the manner described in this Section 4.4, either (1) redeem for cash on
the Holder’s Conversion Date all or any part of the Subject Shares, or (ii) cause the Holder to sell
on the Holder’s Conversion Date al} or any part of the Subject Sharcs to another purchaser or
purchasers (a “Substitute Purchaser”) in the event fhat a purchaser or purchasers willing to
purchase any or all of such Subject Shares is or are found by the Corporation pursuant to this
Section 4.4, The proportion of the Subject Shares which arc either redeemed, purchased or
converted on that Conversion Date shall, to the extent practicable, be the same for each holder
delivering a Conversion Notice.

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall, not less than 20 calendar days prior to the Holder’s
Conversion Date, give written notice to all Holders of the Subject Shares stating the number of
Subject Shares to be redeemed for cash by the Corporation, the number of Subject Shares to be
sold to another purchaser, and the number of Subject Shares to be converted inte Common
Shares pursuant to the Holder's Conversion Notice, such that all of the Subject Shares are eithe
redeemed, purchased or converted on the Holder’s Conversion Date, '

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall pay or cause to be paid, in respect of those Subject Shares to
be redeemed for cash or purchased, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series I Shares in the City
of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing such Subject Shares, on the Holder's Conversion Date, to
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the Holder of the Subject Shares or as such Holder may have otherwise directed, an amount
equal to $25.00 plus all accrued and unpaid Series I Dividends (for greater certainty excluding
declared dividends with a record date prior to the Holder’s Conversion Date) up to but excluding
the Holder’s Conversion Date for each Subject Share being redeemed or purchased (less any tax
required to be deducted and withheld by the Corporation), and each such Subject Share shal] be
deemed to have been redeemed or purchased, but not converted, as the case may be, on the
Holder’s Conversion Date. Payment under this Section 4.4 shall be made by cheque in
accordance with Section 4.5 hereof,

If the Corporation elects to redeem for cash or arrange for the purchase of some, but not
all, of the Subject Shares, then the Corporation shall, in respect of those Subject Shares to be
converted into Common Shares, give or cause to be given to the Holder of such Subject Shares
the certificate or certificates representing such Common Shares and, if applicable, a cheque in
lieu of a fractional Common Share, all in accordance with the procedures set forth in Section 4.3.

45  Payment by Cheque

Any amounts that are paid by the Corporation to Holders in respect of the payment of (i)
a redemption or purchase amount under Section 4.4, or (ii) a cash amount in lieu of the issuance
of a fractional Common Share under Sections 4.1 or 4.2, shall be paid by cheques drawn on a
Canadian chartered bank and payable in lawful money of Canada at any branch of such bank in
Canada and the delivery or mailing of any such cheque to a Holder shall constitute a full and
complete discharge of the Corporation’s obligation to pay the amount represented by such
cheque (plus any tax required to be and in fact deducted and withheld by the Corporation from
the related redemption or purchase amount or cash in lieu of a fractional common share and
remitted to the proper taxing authority), unless such cheque is not honoured when presented for

payment.

5. Restrictions on Dividends and Retirement and Issue of Shares

So long as any of the Series I Shares are outstanding, the Corporation shall not, without
the approval of the Holders:

(a)  declare, pay or set apart for payment any dividends (other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
the Series I Shares) on any shares of the Corporation ranking as to dividends
junior to the Series T Shares;

) except out of the net cash proceeds of a substantially concurrent issue of shares of
the Corporation ranking as to return of capital and dividends junior to the Series I
Shares, redeem or cal] for redemption, purchase or otherwise pay off, retire or
make any refurn of capital in respect of any shares of the Corporation ranking as
to capital junior to the Series [ Shares;

(¢)  redeem or call for redemption, purchase or otherwise retire for value or make any
return of capital in respect of less than all of the Series T Shares then outstanding;
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(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off, retire or make any retum of capital in
respect of any Class AAA Preference Shares, ranking as to the payment of
dividends or return of capital on a parity with the Series I Shares; or

(e) issue any additional Series I Shares or any shares ranking as to the payment of
dividends or the return of capital prior to or on a parity with the Series | Shares;

unless, in each such case, all accrued and unpaid dividends up to and including the
dividend payable for the last completed period for which dividends were payable on the
Series I Shares and on all other shares of the Corporation ranking prior to or on a parity
with the Series I Shares with respect to the payment of dividends have been declared paid
or set apart for payment.

6. Purchase for Cancellation

Subject to applicable law and to the provisions described in Section § above, the
Corporation may at any time purchase (if obtainable) for cancellation the whole or any part of
the Series I Shares outstanding from time to time, in the open market through or from an
investment dealer or any firm holding membership on a recognized stock exchange or by private
agreement or otherwise, at the lowest price or prices at which in the opinion of the directors of
the Corporation such shares are obtainable.

7. Liguidation, Dissolution or Winding-Up

In the event of the liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporatiori among its
shareholders for the purpose of winding up its affairs, the Holders shall be entitled to payment of
an amount equal to $25.00 per Series I Share, plus an amount equal to all accrued and unpaid
Series I Dividends up to but excluding the date of payment or distribution (less any tax required
to be deducted and withheld by the Corporation), before any amounts shall be paid or any assets
of the Corporation distributed to the holders of any shares ranking junior as to capital to the
Series I Shares. Upon payment of such amounts, the Holders shall not be entitled to share in any
further distribution of the assets of the Corporation.

8. Voting Rights

The Holders will not be entitled (except as otherwise provided by law and except for
meetings of the holders of Class AAA Preference Shares as a class and meetings of the holders
of the Series I Shares as a series) to recejve notice of, attend at, or vote at any meeting of
sbareholders of the Corperation unless and until the Corporation shall have failed to pay eight
quartcrly Series I Dividends, 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 Series I Dividends. In the event of such non-payment, the Holders shall have the
right to receive notice of and to attend each mesting of shareholders of the Corporation which
takes place more than 60 days after the date on which the failure first occurs (other than a
scparate meeting of the holders of another series or class of shares) and such Holders shall have
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the right, at any such meeting, to one (1) vote for each Series I Share until all such arrears of
Series I Dividends shall have been paid whereupon such rights shall cease unless and until the
same default shall again arise under the provisions of this Section 8.

9, Modifications

The provisions attaching to the Series I Shares as 2 series may be repealed, altered,
modified or amended from time to time with such approval as may then be required by the
Canada Business Corporations Act, any such approval to be given in accordance with
Section 10.

10.  Approval of Holders of Series I Shares

10.1  Approval

Except as otherwise provided herein, any approval of the Holders with respect to any
matters requiring the consent of the Holders may be given in such manner as may then be
required by law, subject to a minimum requirement that such approval be given by a resolution
signed by all the Holders or passed by the affirmative vote of at least 66 2/3% of the votes cast
by the Holders who voted in respect of that resolution at a meeting of the Holders duly called for
that purpose and at which the Holders of a majority of the outstanding Series I Shares are present
or represented by proxy. If at any such meeting the Holder(s) of a majority of the outstanding
Series I Shares are not present or represented by proxy within one-half hour after the time
appointed for such meeting, then the mesting shall be adjourned to such date not less than 15
days thereafier and to such time and place as may be designated by the chairman of such
meeting, and not less than 10 days’ written notice shall be given of such adjourned meeting. At
such adjourned meeting, the Holders(s) of Series I Shares represented in person or by proxy may
transact the business for which the meeting was originally called and the Holders represented in
person or by proxy shall form the necessary quorum. At any meeting of Holders as a series, each
Holder shall be entitled to one vote in respect of each Sexries I Share held.

10.2 Formalities, etc.

The proxy rules applicable to, the formalities to be observed in respect of the giving
notice of, and the formalities to be observed in respect of the conduct of, any meeting or any
adjourned meeting of holders shall be those from time to time prescribed by the by-laws of the
Corporation with respect to meetings of shareholders or, if not so prescribed, as required by law.
On every poll taken at every meeting of Holders, each Holder entitled to vote thereat shall have
one vote in respect of each Series I Share held.

11. Tax Election ' .

The Corporation shall elect, in the manner and within the time provided under the Income
Tax Act (Canada), under Subsection 191.2(1) of the said Act, or any successor or replacement
provision of similar effect, and take all other necessary action under such Act, to pay or cause
payment of tax under Part VL1 of such Act at a rate such that the corporate Holders will not be
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required to pay tax on dividends received on the Series I Shares under Section 187.2 of Part [V ]
of such Act or any successor or replacement provision of similar effect.

12. Communications with Holders

Except as specifically provided elsewhere in these share conditions, any notice, cheque,
invitation for tenders or other communication from the Corporation herein provided for shall be
sufficiently given, sent or made if delivered or if sent by first class unregistered mail, postage
prepaid, to each Holder at the last address of such Holder as it appears on the securities register
of the Corporation or, in the case of joint Holders, to the address of the Holder whose name
appears first in the securities register of the Corporation as one of such joint Holders, or, in the
event of the address of any of such Holders not so appearing, then to the last address of such
Holder known to the Corporation. Accidental failure to give such notice, invitation for tenders
or other communication to one or more Holders of the Series I Shares shall not affect the validity
of the notices, invitations for tenders or other communications properly given or any action taken
pursuant to such notice, invitation for tender or other communication but, upon such failure
being discovered, the notice, invitation for tenders or other comumunication, as the case may be,
shall be sent forthwith to such holder or holders.

If any notice, cheque, invitation for tenders or other communication from the Corporation
given 1o a holder of Series I Shares pursuant to paragraph (b) is returned on three consecutive
occasions because the holder cannot be found, the Corporation shall not be required to give or
mail any further notices, cheques, invitations for tenders or other communications to such
shareholder unti] the holder informs the Corporation in writing of such holder’s new address.

If the directors 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 by rmail, or is required to
send any cheque or any share certificate to a Holder, whether in connsction with the redemption
or conversion of such share or otherwise, the Corporation may, notwithstanding the provisions
hereof:

(@)  give such notice by publication thereof once in a daily English language
newspaper of general circulation published in each of Vancouver, Calgary,
Winnipeg, Toronto, Montreal and Halifax, and once in a daily French language
newspaper published in Montreal and such notice shall be deemed to have been
validly given on the day next succeeding its publication in all of such cities; and

(b)  fulfill the requirement to send such cheque or such share certificate by arranging
for the delivery thereof to such Holder by the transfer agent for the Series I Shares
at its principal offices in the cities of Vancouver, Toronto and Montreal, and such.
cheque and/or share certificate shall be deemed to have been sent on the date on
which notice of such arrangement shall have been given as provided in (a) above,
provided that as soon as the Board of Directors determines that mail service is no
longer interrupted or threatened to be interrupted, such cheque or share certificate,
if not theretofore delivered to such Holder, shall be sent by mail as herein
provided.
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Interpretation

In the provisions herein contained attaching to the Series I Shares:

(@)

(b)

©

(d)

“accrued and unpaid dividends” means the aggregate of: (1) all unpaid
dividends on the Series T Shares for any quarterly period; and (ii) the amount
calculated as though dividends on each Series I Share had been accruing on a day-
to-day basis from and including the date on which the last quarterly dividend was
payable up to and including the date to which the computation of accrued
dividends is to be made;

“in priority t0”, “on a parity with” and “junior to” have reference to the order
of priority in payment of dividends and in the distribution of assets in the event of
any liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose of winding up its affairs; and

in the event that any date on which any dividend on the Series I Shares is payable
by the Corporation, or any date on or by which any other action is required to be
taken by the Corporation or the Holders hereunder, is not a business day (as
hereinafter defined), then such dividend shall be payable, or such other action
shall be required to be taken, on or by the next succeeding day that is a business
day. A “business day” shall be a day other than a Saturday, a Sunday or any
other day that is treated as a holiday in the province of Ontario; and

“Common Shares” means common shares of the Corporation.

Book-Entry Ounly System

If the Senes I Shares are held through the book-entry only system of the Canadian
Depasitory for Securities (“CDS”), then the beneficial owner thereof shall provide instructions
only by such beneficial owner providing instructions to the CDS Participant through whom such
beneficial owner holds such Series I Shares. Beneficial owners of Series I Shares will not have
the right to receive share certificates representing their ownership of the shares.

TOTAL P.14
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Number and Designation of
and Rights, Privileges, Restrictions and
Conditions Attaching to the

Class AAA Preference Shares, Series J

The tenth series of Class AAA Preference Shares of the Corporation shall consist of
8,000,000 Class AAA Preference Shares which shall be designated as Class AAA Preference
Shares, Series I (hereinafter referred to as the “Series J 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. Consideration for Issue

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

2. Dividends

For the purposes hereof, the following terms shall have the following meanings, unless
the context otherwise requires:

(a) “Dividend Payment Date” in respect of the dividends payable on the Seres J
Shares means the last day of each of March, June, September and December in
each year,

(b) “Dividend Period” means the period from and including the date of initial issue
of the Series J Shares up to but excluding June 30, 2004 and, therealter, the period
from and including a Dividend Payment Date up to but excluding the next
succeeding Dividend Payment Date.

2.2 Payment of Dividends

Holders of Series J Shares {the “Holders") shall be entitled to recerve, and the
Corporation shall pay thereon, if; as and when declared by the directors of the Corporation, out
of moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends (the “Series J Dividends™) payable quarterly, with respect to each
Dividend Period, on the Dividend Payment Date immediately following each such Dividend
Period at the rate of $1.25 per Series J Share per annum accruing daily from the date of issue
(less any tax required to be deducted and withheld by the Corporation) which shall be calculated
on a 365 or 366 day basis, being the actual number of days in the year in which the amount is to
be ascertained, by cheque at par in lawful money of Canada at any branch in Canada of the
Corporation’s bankers for the time being or by any other reasonable means the Corporation
deems desirable.

2.3 Method of Payment

Series J Dividends shall (except in case of redemption in which case payment of Series J
Dividends shall be made on surrender of the certificate representing the Series | Shares to be
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redeemed) be paid by sending to each Holder (in the manner provided for in Section 12) a
cheque for such Series ] Dividends (less any tax required to be deducted and withheld by the
Corporation) payable to the order of such Holder or, in the case of joint Holders, to the order of
all such Holders failing written instructions from them to the contrary. The posting or delivery
of such cheque on or before the date on which such dividend is to be paid to a Holder shall be
deemed to be payment and shall satisfy and discharge all liabilities for the payment of such
dividends to the extent of the sum represented thereby (plus the amount of any tax required to be
and in fact deducted and withheld by the Corporation from the related dividends as aforesaid and
remitted to the proper taxing authority) unless such cheque is not honoured when presented for
payment. Subject to applicable law, 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.

24  Cumulative Payment of Dividends

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

2.5 Dividend for Other than a Full Dividend Period

The Holders shall be entitled to receive, and the Corporation shall pay thereon, if, as and
when declared by the directors, out of moneys of the Corporation properly applicable to the
payment of dividends, cumulative preferential cash dividends for any period which is more or
less than a full Dividend Period as follows:

(a) in respect of the period beginning on and including the date of initial issue of the
Series J Shares up to but excluding June 30, 2004 (the “Initial Dividend Period™),
a dividend in an amount per Series J Share equal to the amount obtained (rounded
to five decimal places) where $1.25 is multiplied by a fraction, the numeratar of
which is the number of calendar days from and including the date of issue of the
Series J Shares up to but excluding June 30, 2004 and the denominator of which is
366. The Series ] Dividend payable for the Initial Dividend Periad, payable as of
June 30, 2004, as calculated by this method shall be $0.20833 per Series J Share;

(b)  in respect of any period other than the Initial Dividend Period that is more or less
than a full Dividend Period, a dividend in an amount per Series ] Share equal to
the amount obtained (rounded to five decimal places) when $1.25 is multiplied by
a fraction, the numerator of which is the number of calendar days in the relevant
period (which shall include the first day of such period but exclude the last day of
such period) and the denominator of which is the number of calendar days in the
year in which such period falls,
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3. Redemption

3.1 Optional Redemption

The Corporation may not redeem any of the Series J Shares prior to June 30, 2010. On or
after this date, subject to the terms of any shares ranking prior to the Series J Shares, to
applicable law and to the provisions described in Section 5 below, the Corporation may, upon
giving notice as heretnafter provided, at its option, at any time redeem all, or from time to time

(a) $26.00 if redeemed before June 30, 2011;

6) $25.75 if redeemed on or after June 30, 2011, but before June 30, 2012;

{c) $25.50 if redeemed on or after June 30, 2012, but before J une 30, 2013;

(d)  $25.25 if redeemed on or after June 30, 2013, but before June 30, 2014; and
(e) $25.00 if redeemed on or after June 30, 2014;

in each case, together with all accrued and unpaid Series J Dividends (for greater certainty
excluding declared dividends with a record date prior to the date fixed for redemption} up to but
excluding the date fixed for redemption (the “Rederuption Price”) (less any tax required to be
deducted and withheld by the Corporation).

3.2 Partial Redemption

If less than all of the then outstanding Series J Shares are at any time to be redeemed,
then the particular Series J Shares to be redeemned shall be selected on 2 Pro rata basis.

3.3 Method of Redemption

The Corporation shall give notice in writing not less than 30 days nor more than 60 days
prior to the date on which the redemption is to take place of its Intention to redeem such Series )
Shares to each person who at the date of giving such netice is the Holder of Series J Shares to be
redeemed. Any such notice shall be validly and effectively given on the date on which it is sent
to each Holder of Series J Shares to be redeemed in the manner provided for in Section 12 Such
notice shall set out the number of such Series J Shares held by the person to whom it is addressed
which are to be redeemed and the Redemption Price and shal] also set out the date on which the
redemption is to take place. On and after the date so specified for redemption, the Corporation
shall pay or cause to be paid to the Holders to be redeemed the Redemption Price (less any tax
required to be deducted and witlheld by the Corporation) on presentation and surrender, at any
place within Canada designated by such notice, of the certificate or certificates for such Series J
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of the Corporation’s bankers for the time being or by any other reasonahle means thal the
Corporation deems desirable and the delivery of such cheque in such amount shail be a full and
complete discharge of the Corporation’s obligation to pay the Redemption Price owed to the
Holders of Series J Shares so called for redemption to the extent of the sum represented thercby
(plus the amount of any tax requirced to be and in fact deducted and withheld by the Corporation
and remitted to the proper taxing authority) unless the cheque is not honoured when presented
for payment. From and after the date specified in any such notice, the Series J Shares called for
redemption shall cease to be entitled to Series J Dividends and the Holders thereof shali not be
entitled to exercise any of the rights of shareholders in respect thereof, except to receive the
Redemption Price therefor {less any tax required to be deducted and withheld by the
Corporation), unless payment of the Redemption Price shall not be duly made by the
Corporation. At any time after notice of redemption is given as aforesaid, the Corporation shall
have the right to deposit the Redemption Price of any or all Series J Shares called for redemption
(Iess any tax required to be deducted and withheld by the Corporation), or such part thereof as at
the time of deposit has not been claimed by Holders entitled thereto, with any chartered bank or
banks or with any trust company or trust companies in Canada named in the notice of redemption
to the credit of a special account or accounts in trust for the tespective Holders of such shares, to
be paid to them respectively upon surrender to such bank or banks or trust company or trust
companies of the certificate or certificates representing the same. Upon such deposit or deposits
being made, such shares shall be redeemed on the redemption date specified in the notice of
redemption. After the Corporation has made a deposit as aforesaid with respect to any sharcs,
the Holders thereof shall not, from and after the redemption date, be entitled to exercise any of
the rights of shareholders in respect thereof and the rights of the Holders thereof shall be limited
to receiving a proportion of the amounts so deposited applicable to such shares, without interest.
Any interest allowed on such deposit shall belong to the Corporation. Subject to applicable law,
redemption monies that are represented by a cheque which has not been presented to the
Corporation’s bankers for payment or that otherwise remain unclaimed (including monies held in
deposit as provided for above) for a period of six years from the date specified for redemption
shall be forfeited to the Corporation,

4, Conversion of Series J Shares

4.1 Conversion at the Option of the Corporation

The Series J Shares shall not be convertible at the option of the Corporation prior to June
30, 2010. On and after June 30, 2010, the Corporation may, subject to applicable law and, if
required, to other regulatory approvals, and upon notice as hereinafter described, convert all, or
from time to time any part, of the then outstanding Series J Shares into that number of freely
tradeable Common Shares (per Series J Share) determined by dividing the Redemption Price that
would be applicable on the Corporation’s Conversion Date (as hereinafter defined), together with
accrued and unpaid Series J Dividends (for greater certainty excluding declared dividends with a
record date prior to the Corporation’s Conversion Date) up to but excluding the Corporation’s
Conversion Date, by the greater of $2.00 and 95% of the weighted average trading price of the
Common Shares on the Toronto Stock Exchange (or, if the Common Shares do not trade on the
Toronto Stock Exchange on the date specified for conversion, on the exchange or trading system
with the greatest volume of Common Shares traded during the 20 trading day period referred to
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below) for the 20 consecutive trading days ending on: (i) the fourth day prior to the
Corporation’s Conversion Date, or (it) if such fourth day is not a trading day, the immediately
preceding trading day (the “Current Market Price”). Fractional Common Shares will not be
issued on any conversion of Series J Shares but in lieu thereof the Corporation will make cash
payments in the manner set out in Sections 4.3 and 4.5 below. Such conversion shall be deemed
to have been made at the close of business on the Corporation’s Conversion Date so that the
rights of the Holder of such Series J Shares as the Holder thereof shall cease at such time and the
person or persons entitled to receive Common Shares upon such conversion shall be freated for
all purposes as having become the holder or holders of record of such Common Shares at such
time,

Upon exercise by the Corporation of its right to convert Series J Shares into Common
Shares, the Corporation is not required to (but may at its option) issue Common Shares to any
person whose address is in, or whom the Corporation or its transfer agent has reason to believe is
a resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the Corporation with the securities or other laws of such jurisdiction.

The Corporation shall give written notice to each Holder whose shares are to be
converted, which notice (the “Comoration’s Conversion Notice™) shall specify the number of
Series ) Shares held by such Holder that will be converted and the date fixed by the Corporation
for conversion (the “Corporation’s Conversion Date™), and which notice shall be given not maore
than 60 days and not less than 30 days prior to such Corporation’s Conversion Date.

If less than all of the then outstanding Series J Shares arc at any time to be converted at
the option of the Corporation, then the particular Series J Shares to be so converted shall be
selected on a pro rata basis.

Series J Shares that are the subject of a Corporation’s Conversion Notice shall be
converted effective on the Corporation’s Conversion Date.

The Corporation cannot exercise its conversion rights hereunder in respect of any Series J
Shares that are the subject of a Holder’s Conversion Notice under Section 4.2 below.

4.2 Conversion at the Option of the Holder

Subject to applicable law and to the option of the Corporation in Section 4.4, on each
Dividend Payment Date on or afier December 31, 2014, Holders, upon notice as hereinafter
described, may convert all, or any part of, the then outstanding Series J Shares registered In the
name of the Holder into that number of freely tradeable Common Shares determined (per Series
J Share) by dividing $25.00, together with all accrued and unpaid Series J Dividends (for greater
certainty excluding declared dividends with a record date prior to the Holder's Conversion Date)
up to but excluding the Holder’s Conversion Date (as hercinafter defined), by the greater of
$2.00 and 95% of the Current Market Price. Fractiona] Common Shares will not be issued on
any conversion of Series J Shares but in lieu thereof the Corporation will make cash payments in
the manner set out in Sections 4.3 and 4.5 below. Such conversion shall be deemed to have been
made at the close of business on the Holder’s Conversion Date, so that the rights of the Holder of
such Series J Shares as the Holder thereof shall cease at such time and the person or persons
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entitled to receive Common Shares upon such conversion shall be treated for all purposes as
having become the holder or holders of record of such Common Shares at such time.

In order to exercise its conversion rights the Holder shall give written notice to the
Corporation at the registered office of the Corporation or the principal transfer office of the
transfer agent for the Series J Shares in the City of Toronto (the “Holder’s Conversion Notice™,
which Helder’s Conversion Notice shall specify the number of Series | Shares (the “Subject
Shares”) held by such Holder which shall be converted on the Dividend Payment Date chosen by
the Holder for conversion, or if such Dividend Payment Date is not a business day the
immediately succeeding business day (the “Holder’s Conversion Date™).  The Holder's
Conversion Notice shall be given at least 30 calendar days prior to such Holder's Conversion
Date and shall be irrevocable.

Upon exercise by the Holder of its right to convert Series J Shares into Common Shares,
the Corporation is not required to (but may at its option) issue Common Shares to any person
whose address is im, or whom the Corporation or its transfer agent has reason to believe is a
resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the Corporation with the securitics or other laws of such Jurisdiction,

If the Corporation gives notice as provided in Section 3 to a Holder of the redemption of
Series I Shares prior to that Holder giving a Holder's Conversion Notice to the Corporation, the
nght of that Holder to convert such Series J Shares as herein provided shall cease and terminate
in that event.

4.3 Delivery of Certificates Representing Common Shares

Holder’s Conversion Date, as the case may be, to each Holder of Series J Shares being converted
or as such Holder may have otherwise directed:

(d  a cettificate representing the whole number of Common Shares into which such
Series J Shares being converted are to be converted, registered in the name of the
Holder, or as such Holder may have otherwise directed; and

{(b) in liew of the issuance of a fractional Common Share, a cheque in an amount equal
to the product of the fractional remainder, if any (rounded to four decimal places),
produced by the conversion formula set forth in Section 4.1 or Section 4.2 above,
as the case may be, multiplicd by the greater of $2.00 and 95% of the then Current
Market Price,

If on any conversion under Section 4.1 or 4.2, less than all of the Series J Shares
represented by any certificate are to be converted, a new certificate representing the balance of
such Series J Shares shall be issued by the Corporation without cost to the Holder,
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The Holder of any Series J Share on the record date for any dividend declared payable on
such share shall be entitled to such dividend notwithstanding that such share g converted into
Common Shares after such record date and on or before the date of the Payment of such
dividend.

The issuance of certificates for the Common Shares upon the conversion of Series J
Shares shall be made without charge to the Holders for any fee or tax in respect of the issuance
of such certificates or the Common Shares represented thereby; provided, however, that the
Corporation shall not be required to pay any tax which may be imposed upon the person or

4.4 Option of the Corporation

If a Holder gives a Holder's Conversion Notice to the Corporation, subject to the
provisions described in Section § below, as applicable, the Corporation may, at its aption, on
notice to such Holder in the manner described in this Section 4.4, cither (i) redeem for cash on
the Holder’s Conversion Date all or any part of the Subject Shares, or (if) cause the Holder to scll
on the Holder’s Conversion Date al] or any part of the Subject Shares to another purchaser or
purchasers (a “Substitute Purchaser™) in the event that a purchaser or purchasers willing to
purchase any or all of such Subject Shares is or are found by the Corporation pursuant to this
Section 4.4, The proportion of the Subject Shares which are either redeemed, purchased or
converted on that Conversion Date shall, to the extent practicable, be the same for cach Holder
delivering a Conversion Notice.

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall, not less than 20 calendar days prior to the Holder’s
Conversion Date, give written notice to all Holders of the Subject Shares stating the number of
Subject Shares to be redeemed for cash by the Corporation, the number of Subject Shares to be

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall Pay or cause to be paid, in respect of those Subject Shares to
be redeemed for cash or purchased, ou presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Seriag J Shares in the City
of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing such Subject Shares, on the Holder’s Conversion Date, to
the Holder of the Subject Shares or as such Holder may have otherwise directed, an amount
equal to 825.00 plus all accrued and unpaid Series J Dividends (for greater certainty excluding
declared dividends with a record date prior to the Holder's Conversion Datc) up to but excluding
the Holder’s Conversion Date for each Subject Share being redcemed or purchased (less any tax
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required to be deducted and withheld by the Corporation), and each such Subject Share shal] be
deemed to have beep redeemed or purchased, but not converted, as the case may be, on the
Holder’s Conversion Datc.  Payment under this Section 4.4 shall be made by cheque in
accordance with Section 4.5 hereof

1f the Corporation elects to redeem for cash or arrange for the purchase of some, but not
all, of the Subject Shares, then the Corporation shall, in respect of those Subject Shares to be
converted into Common Shares, give or cause to be given to the Holder of such Subject Shares
the certificate or certificates representing such Common Shares and, if applicable, a cheque in
lieu of a fractional Common Share, all in accordance with the procedures set forth in Section 4.3,

45  Payment by Cheque

Any amounts that are paid by the Corporation to Holders in respect of the payment of (1)
a redemption or purchase amount under Section 4.4, or (ii) a cash amount in lieu of the issuance
of a fractional Common Share under Sections 4.1 or 4.2, shail be paid by cheques drawn op a
Canadian chartered bank and payable in lawfyl money of Canada at any branch of such bank iy
Canada and the delivery or mailing of any such cheque to a Holder shall constitute a full and
complete discharge of the Corporation's obligation to pay the amount represented by such
cheque (plus any tax required to be and in fact deducted and withheld by the Corporation from

8. Restrictions on Dividends and Retirement and Issue of Shares

So long as any of the Serjes J Shares are outstanding, the Corporation shall not, without
the approval of the Holders:

(@) declare, Pay or set apart for payment any dividends (other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
the Series J Shares) on any shares of the Corporation ranking as to dividends
junior to the Series J Shares;

(b) etxcept out of the net cash proceeds of a substantially concurrent issue of shares of
the Corporation ranking as to return of capital and dividends junior to the Series J

(¢)  redeem or call for redemption, purchase or otherwise retire for value or make any
return of capital in respect of less than all of the Series J Shares then outstanding;

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in
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respect of any Class AAA Preference Shares, ranking as to the payment of
dividends or retum of capital on a parity with the Serics ] Shares; or

(&) 1ssue any additional Series J Shares or any shares ranking as to the payment of
dividends or the return of capital prior to or on a parity with the Series J Shares:

unless, in cach such case, all accrued and unpaid dividends up to and including the
dividend payable for the last completed period for which dividends were payable on the
Serics J Shares and on all other shares of the Corporation ranking prior to or on a parity
with the Series J Shares with respect to the payment of dividends have been declared paid
or set apart for payment.

6. Purchase for Cancellation

Subject to applicable law and to the provisions described in Section 5 above, the
Corporation may at any time purchase (if obtainable) for cancellation the whole or any part of
the Series J Shares outstanding from time to time, in the open market through or from an
investment dealer or any firm holding membership on a recognized stock exchange or by private
agreement or otherwise, at the lowest price or prices at which in the opinion of the directors of
the Corporation such shares are obtainable.

7. Liquidation, Dissolution or Winding-Up

In the event of the liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding up its affairs, the Holders shall be entitled to payment of
an amount ¢qual to 525.00 per Series J Share, plus an amount equal to all accrued and unpaid
Series J Dividends up to but excluding the date of payment or distribution (less any tax required
to be deducted and withheld by the Corporation), before any amounts shall be paid or any assets
of the Corporation distributed to the holders of any shares ranking junior as to capital to the
Series ] Shares, Upon payment of such amounts, the Holders shall not be entitled to share in any
further distribution of the assets of the Corporation.

8. Voting Rights

The Holders will not be entitled (except as otherwise provided by law and except for
meetings of the holders of Class AAA Preference Shares as a class and meetings of the Holders
of the Series J Shares as a series) to receive notice of, attend at, or vote at any meeting of
shareholders of the Corporation unless and until the Corporation shall have failed to pay eight
quarterly Series J Dividends, 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 Series J Dividends. In the event of such non-payment, the Holders shall have the
right to receive notice of and to attend each meeting of shareholders of the Corporation which
takes place more than 60 days after the date on which the failure first occurs (other than a
separate meeting of the holders of another series or class of shares) and such Holders shall have
the right, at any such meeting, to one (1) vote for each Series J Share until all such arrears of
Series J Dividends shall have been paid whereupon such rights shall cease unless and until the
same default shall again arise under the provisions of this Section 8.
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9. Modifications

The provisions attaching to the Series J Shares as a serics ™ay be repealed, altered,
modified or amended from time to time with such approval as may then be required by the
Canada Business Corporations Act, any such approval to be given in accordance with
Section 10.

10.  Approval of Holders of Series J Shares

10.1  Approval

Except as otherwise provided herein, any approval of the Holders with respect to any
matters requiring the consent of the Holders may be given in such manner as may then be
required by law, subject to a minimum requirement that such approval be given by a resolution
signed by all the Holders or passed by the affirmative vote of at east 66 2/3% of the votes cast
by the Holders who voted in respect of that resolution at a meeting of the Holders duly called for
that purpose and at which the Holders of a majority of the outstanding Series I Shares are present
or represented by proxy. If at any such meeting the Holder(s) of a majority of the outstanding
Series J Shares are not present or represented by proxy within one-half hour after the time
appointed for such meeting, then the meeting shall be adjourncd to such date not less than 15
days thereafter and to such time and place as may be designated by the chairman of such
meeting, and not less than 10 days” written notice shall be given of such adjourned meeting. At
such adjourned meeting, the Holders(s) of Series J Shares represented in person or by proxy may
ransact the business for which the reeting was originally called and the Holders represented in
person or by proxy shall form the necessary quorum. At any meeting of Holders as a series, each
Holder shall be entitled to one (1) vote in respect of each Series J Sharc held.

10.2  Formalities, etc.

The proxy rules applicable to, the formalities to be observed in respect of the giving
notice of, and the formalities to be observed in respect of the conduct of, any meeting or any
adjourned meeting of Holders shall be those from time to time prescribed by the by-laws of the

required to pay tax on dividends received on the Series J Shares under Section 187.2 of Part IV ]
of such Act or any successor or replacement provision of similar effect.
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12. Communications with Holders

Except as specifically provided elsewhere in these share conditions, any notice, cheque,
invitation for tenders or other communication from the Corporation herein provided for shall be
sufficicntly given, sent or made if delivered or if sent by first class unregistered mail, postage
prepaid, to each Holder at the last address of such Holder as it appears on the securities register
of the Corporation or, in the case of joint Holders, to the address of the Holder whose name
appears first in the securities register of the Corporation as one of such joint Holders, or, in the
event of the address of any of such Holders not so appearing, then to the last address of such
Holder known to the Corporation.  Accidental failure to give such notice, invitation for tenders
or other communication to one or more Holders shall not affect the validity of the notices,
invitations for tenders or other communications properly given or any action taken pursuant to
such noftice, invitation for tender or other communication but, upon such failurc being
discovered, the notice, invitation for tenders or other communication, as the case may be, shall
be sent forthwith to such Holder or Holders,

If any notice, cheque, invitation for tenders or other communication from the Corporation
given to a Holder pursuant to paragraph (b) is returned on three consecutive occasions because
the Holder cannot be found, the Corporation shall not be required to give or mail any further
notices, cheques, invitations for tenders or other communications to such Holder unti] the Holder
informs the Corporation in writing of such Holder's new address.

If the directors 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 by mail, or is required to
send any cheque or any share certificate to a Holder, whether in commection with the redemption
or conversion of such share or otherwise, the Corporation may, notwithstanding the provisions
hereof:

(a) give such notice by publication therecof once in a daily English language
newspaper of general circulalion published in each of Vancouver, Calgary,
Winnipeg, Toronto, Montreal and Halifax, and once in a daily French language
newspaper published in Montreal and such notice shall be deemed 1o have been
validly given on the day next succeeding its publication in all of such cities; and

(6)  fulfill the requirement to send such cheque or such share certificate by arranging
for the delivery thereof to such Holder by the transfer agent for the Series J Shares
at its principal offices in the cities of Vancouver, Toronto and Montreal, and such
cheque and/or share certificate shall be deemed to have been sent on the date on
which notice of such arrangement shall have been given as provided in (a) above,
provided that as soon as the Board of Directors determines that mail service is no
longer interrupted or threatened to be interrupted, such cheque or share certificate,
if not theretofore delivercd to such Holder, shall be sent by mail as herein
provided.

13.  Interpretation

In the provisions herein contained attaching to the Series J Shares:
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“accrued and unpaid dividends” means the aggregate of (i)all unpaid
dividends on the Series J Shares for any quarterly pericd; and (ii) the amount
calculated as though dividends on each Series J Share had been accruing on a day-
to-day basis from and including the date on which the last quarterly dividend was

payable up to and including the date to which the computation of accrued
dividends is to be made;

“in priority to”, “on a parity with” and “junior to” have reference to the order
of priority in payment of dividends and in the distribution of assets in the event of
any liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary, or other distribution of the assets of the Corporation among its
sharcholders for the purpose of winding up its affairs; and

in the event that any date on which any dividend on the Series J Shares is payable
by the Corporation, or any date on or by which any other action is required to be
taken by the Corporation or the Holders hereunder, is not a business day (as
hereinafter defined), then such dividend shall be payable, or such other uction
shall be tequired to be taken, on or by the next succeeding day that is a business
day. A “busidess day” shall be a day other than a Saturday, a Sunday or any
other day that is treated as a holiday in the province of Ontario; and

“Common Shares” means common shares of the Corporation.

14.  Book-Entry Only System

If the Series J Shares are held through the book-entry only system of the Canadian
Depository for Securities (“CDS”), then the beneficial owner thereof shall provide instructions
only by such beneficial owner providing instructions to the CDS Participant through whom such
beneficial owner holds such Series J Shares. Beneficial owners of Series J Shares will not have
the right to receive share certificates representing their ownership of the shares.
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I hereby certify that the articles of the
above-named corporation were amended:

a) under section 13 of the Canada
Business Corporations Act in
accordance with the attached notice;

b) under section 27 of the Canada
Business Corporations Act as set out in
the attached articles of amendment
designating a series of shares;

¢y under section 179 of the Canada
Business Corporations Act as set out in
the attached articles of amendment;

d} under section 191 of the Canada
Business Corporations Act as set out in
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Director - Directeur
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SCHEDULE A

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

The tenth series of Class AAA Preference Shares of the Corporation shall consist of
8,000,000 Class AAA Preference Shares which shall be designated as Class AAA Preference
Shares, Series K (hereinafter referred to as the “Series K Shares™) and which, in addition to the
rights, privileges, restrictions and conditions attaching to the Class AAA Preference Shares as 2
class, shall have attached thereto the following rights, privileges, restrictions and conditions:

1. Consideration for Issue

The consideration for the issue of each Series K Share shall be $25.00,

2. Dividends

For the purposes hereof, the following terms shall have the following meanings, uniess
the context otherwise requires:

(a) “Dividend Payment Date” in respect of the dividends payable on the Series K
Shares means the last day of each of March, June, September and December in
each year.

(b) “Dividend Period” means the period from and including the date of initial issue
of the Series K Shares up to but excluding December 31, 2004 and, thereafter, the
period from and including a Dividend Payment Date up to but excluding the next
succeeding Dividend Payment Date.

2.2 Payment of Dividends

Holders of Series K Shares (the “Holders”) shall be entitled to receive, and the
Corporation shall pay thereon, if, as and when declared by the directors of the Corporation, out
of moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends (the “Series K Dividends”) payable quarterly, with respect to cach
Dividend Period, on the Dividend Payment Date immediately following each such Dividend
Period at the rate of $1.30 per Series K Share per annum accruing daily from the date of issue
(less any tax required to be deducted and withheld by the Corporation) which shall be calculated
on a 365 or 366 day basis, being the actual number of days in the year in which the amount is to
be ascertained, by cheque at par in lawful money of Canada at any branch in Canada of the
Corporation’s bankers for the time being or by any other reasonable means the Corporation
deems desirabie.

2.3 Method of Payment

October 14, 2004 - 11:58 AMCIWINNTTemporary internet Files\OLK2705:Share Conditions Series K (4)1.00C
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Series K Dividends shall (except in case of redemption in which case payment of Series
K Dividends shall be made on surrender of the certificate representing the Series K Shares to be
redeemed) be paid by sending to each Holder (in the manner provided for in Section 12) a
cheque for such Series K Dividends (less any tax required to be deducted and withheld by the
Corporation) payable to the order of such Holder or, in the case of joint Holders, to the order of
all such Holders failing written instructions from them to the contrary. The posting or delivery
of such cheque on or before the date on which such dividend is to be paid to a Holder shall be
deemed to be payment and shall satisfy and discharge all liabilities for the payment of such
dividends to the extent of the sum represented thereby (plus the amount of any tax required to be
and in fact deducted and withheld by the Corporation from the related dividends as aforesaid and
remitted to the proper taxing authority) unless such cheque is not honoured when presented for
payment. Subject to applicable law, 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.

2.4  Cumulative Payment of Dividends

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

2.5 Dividend for Other than a Full Dividend Period

The Holders shall be entitled to receive, and the Corporation shall pay thereon, if, as and
when declared by the directors, out of moneys of the Corporation properly applicable to the
payment of dividends, cumulative preferential cash dividends for any period which is more or
less than a full Dividend Period as follows:

(a) in respect of the period beginning on and including the date of initial issue of the
Series K Shares up to but excluding December 31, 2004 (the “Initial Dividend
Period™), a dividend in an amount per Series K Share equal to the amount
obtained (rounded to five decimal places) where $1.30 is multiplied by a fraction,
the numerator of which is the number of calendar days from and including the
date of issue of the Series K Shares up to but excluding December 31, 2004 and
the denominator of which is 366. The Series K Dividend payable for the Initial
Dividend Period, payable as of December 31, 2004, as calculated by this method
shall be $0.24863 per Series K Share;

(b) in respect of any period other than the Initial Dividend Period that is more or less
than a full Dividend Period, a dividend in an amount per Series K Share equal to
the amount obtained (rounded to five decimal places) when $1.30 is multiplied by
a fraction, the numerator of which is the number of calendar days in the relevant
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period (which shall include the first day of such period but exclude the last day of
such period) and the denominator of which is the number of calendar days in the
year in which such period falls.

3. Redemption

3.1  Optional Redemption

The Corporation may not redeem any of the Series K Shares prior to December 31, 2012.
On or after this date, subject to the terms of any shares ranking prior to the Series K Shares, to
applicable law and to the provisions described in Section 5 below, the Corporation may, upon
giving notice as hereinafter provided, at its option, at any time redeem all, or from time to time
any part, of the then outstanding Series K Shares by the payment of an amount in cash for each
such Series K Share so redeemed equal to:

(a) $26.00 if redeemed before December 31, 2013;

) $25.67 if redeemed on or after December 31, 2013, but before December 31,
2014,

() $25.33 if redeemed on or after December 31, 2014, but before December 31,
2015;

(d) $25.00 if redeemed on or after December 31, 2015,

in each case, together with all accrued and unpaid Series K Dividends (for greater certainty
excluding declared dividends with a record date prior to the date fixed for redemption) up to but
excluding the date fixed for redemption (the “Redemption Price”) (less any tax required to be
deducted and withheid by the Corporation).

3.2 Partial Redemption

If less than all of the then cutstanding Series K Shares are at any time to be redeemed,
then the particular Series K Shares to be redeemed shall be selected on a pro rata basis.

3.3  Method of Redemption

The Corporation shall give notice in writing not less than 30 days nor more than 60 days
prior to the date on which the redemption is to take place of its intention to redeem such Series K
Shares to each person who at the date of giving such notice is the Holder of Series K Shares to be
redeemed. Any such notice shall be validly and effectively given on the date on which it is sent
to each Holder of Series K Shares to be redeemed in the manner provided for in Section 12.
Such notice shall set out the number of such Series K Shares held by the person to whom it is
addressed which are to be redeemed and the Redemption Price and shall also set out the date on
which the redemption is to take place. On and afier the date so specified for redemption, the
Corporation shall pay or cause to be paid to the Holders to be redeemed the Redemption Price
(less any tax required to be deducted and withheld by the Corporation) on presentation and
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surrender, at any place within Canada designated by such notice, of the certificate or certificates
for such Series K Shares so called for redemption. Such payment shall be made by cheque in the
amount of the Redemption Price (less any tax required to be and in fact deducted and withheld
by the Corporation and remitted to the proper taxing authority) payable at par at any branch in
Canada of the Corporation’s bankers for the time being or by any other reasonable means that the
Corporation deems desirable and the delivery of such cheque in such amount shall be a full and
complete discharge of the Corporation’s obligation to pay the Redemption Price owed to the
Holders of Series K Shares so called for redemption to the extent of the sum represented thereby
(plus the amount of any tax required to be and in fact deducted and withheld by the Corporation
and remitted to the proper taxing authority) unless the cheque is not honoured when presented
for payment. From and after the date specified in any such notice, the Series K Shares cailed for
redemption shall cease to be entitled to Series K Dividends and the Holders thereof shall not be
entitled to exercise any of the rights of shareholders in respect thereof, except to receive the
Redemption Price therefor (less any fax required to be deducted and withheld by the
Corporation), unless payment of the Redemption Price shall not be duly made by the
Corporation. At any time after notice of redemption is given as aforesaid, the Corporation shall
have the right to deposit the Redemption Price of any or all Series K Shares called for
redemption (less any tax required to be deducted and withheld by the Corporation), or such part
thereof as at the time of deposit has not been claimed by Holders entitled thereto, with any
chartered bank or banks or with any trust company or {rust companies in Canada named in the
notice of redemption to the credit of a special account or accounts in trust for the respective
Holders of such shares, to be paid to them respectively upon surrender to such bank or banks or
trust company or trust companies of the certificate or certificates representing the same. Upon
such deposit or deposits being made, such shares shall be redeemed on the redemption date
specified in the notice of redemption, After the Corporation has made a deposit as aforesaid with
respect to any shares, the Holders thereof shall not, from and after the redemption date, be
entitled to exercise any of the rights of sharcholders in respect thereof and the rights of the
Holders thereof shall be limited to receiving a proportion of the amounts so deposited applicable
to such shares, without interest. Any interest allowed on such deposit shall belong to the
Corporation. Subject to applicable law, redemption monies that are represented by a cheque
which has not been presented to the Corporation’s bankers for payment or that otherwise remain
unclaimed (including monies held in deposit as provided for above) for a period of six years
from the date specified for redemption shall be forfeited to the Corporation.

4, Conversion of Series K Shares

4.1 Conversion at the Option of the Corporation

The Series K Shares shall not be convertible at the option of the Corporation prior to
December 31, 2012. On and after December 31, 2012, the Corporation may, subject to
applicable law and, if required, to other regulatory approvals, and upon notice as hereinafter
described, convert all, or from time to time any part, of the then ouistanding Series K Shares into
that number of freely tradeable Common Shares (per Series K Share) determined by dividing the
Redemption Price that would be applicable on the Corporation’s Conversion Date (as hereinafter
defined), together with accrued and unpaid Series K Dividends (for greater certainty excluding
declared dividends with a record date prior to the Corporation’s Conversion Date) up to but
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excluding the Corporation’s Conversion Date, by the greater of $2.00 and 95% of the weighted
average trading price of the Common Shares on the Toronto Stock Exchange (or, if the Common
Shares do not trade on the Toronto Stock Exchange on the date specified for conversion, on the
exchange or trading system with the greatest volume of Common Shares traded during the 20
trading day period referred to below) for the 20 consecutive trading days ending on: (i) the
fourth day prior to the Corporation’s Conversion Date, or (ii) if such fourth day is not a trading
day, the immediately preceding trading day (the “Current Market Price”™). Fractional Common
Shares will not be issued on any conversion of Series K Shares but in lieu thereof the
Corporation will make cash payments in the manner set out in Sections 4.3 and 4.5 below. Such
conversion shall be deemed to have been made at the close of business on the Corporation’s
Conversion Date so that the rights of the Holder of such Series K Shares as the Holder thereof
shall cease at such time and the person or persons entitled to receive Common Shares upon such
conversion shall be treated for all purposes as having become the holder or holders of record of

such Common Shares at such time.

Upon exercise by the Corporation of its right to convert Series K Shares into Common
Shares, the Corporation is not required to (but may at its option) issue Common Shares to any
person whose address is in, or whom the Corporation or its transfer agent has reason to believe is
a resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the Corporation with the securities or other laws of such jurisdiction.

The Corporation shall give written notice to gach Holder whose shares are to be
converted, which notice (the “Corporation’s Conversion Notice™) shall specify the number of
Series K Shares held by such Holder that will be converted and the date fixed by the Corporation
for conversion (the “Corporation’s Conversion Date”), and which notice shall be given not more
than 60 days and not less than 30 days prior to such Corporation’s Conversion Date.

If less than all of the then outstanding Series K Shares are at any time to be converted at
the option of the Corporation, then the particutar Series K Shares 1o be so converted shall be
selected on a pro rata basis.

Series K Shares that are the subject of a Corporation’s Conversion Notice shall be
converted effective on the Corporation’s Conversion Date.

The Corporation cannot exercise its conversion rights hereunder in respect of any Series
K Shares that are the subject of a Holder’s Conversion Notice under Section 4.2 below.

4.2  Cenversion at the Option of the Holder

Subject to applicable law and to the option of the Corporation in Section 4.4, on each
Dividend Payment Date on or after December 31, 2016, Holders, upon notice as hereinafter
described, may convert all, or any part of, the then outstanding Series K Shares registered in the
name of the Holder into that number of freely tradeable Common Shares determined (per Series
K Share) by dividing $25.00, together with all accrued and unpaid Series K Dividends (for
greater certainty excluding declared dividends with a record date prior to the Holder’s
Conversion Date) up to but excluding the Holder’s Conversion Date (as hereinafier defined), by
the greater of $2.00 and 95% of the Current Market Price. Fractional Common Shares will not
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be issued on any conversion of Series K Shares but in licu thereof the Corporation will make
cash payments in the manner set out in Sections 4.3 and 4.5 below. Such conversion shall be
deemed to have been made at the close of business on the Holder’s Conversion Date, so that the
rights of the Holder of such Series K Shares as the Holder thereof shall cease at such time and
the person or persons entitled to receive Common Shares upon such conversion shall be treated
for all purposes as having become the holder or holders of record of such Common Shares at

such time.

In order to exercise its conversion rights the Holder shall give written notice to the
Corporation at the registered office of the Corporation or the principal transfer office of the
transfer agent for the Series K Shares in the City of Toronto (the “Holder’s Conversion Notice™),
which Holder’s Conversion Notice shall specify the number of Series K Shares (the “Subject
Shares”) held by such Holder which shall be converted on the Dividend Payment Date chosen by
the Holder for conversion, or if such Dividend Payment Date is not a business day the
immediately succeeding business day (the “Holder’s Conversion Date”). The Holder’s
Conversion Notice shall be given at least 30 calendar days prior to such Holder’s Conversion
Date and shall be irrevocable.

Upon exercise by the Holder of its right to convert Series K Shares into Common Shares,
the Corporation is not required to (but may at its option) issue Commen Shares to any person
whose address is in, or whomn the Corporation or its transfer agent has reason to helieve is a
resident of, any jurisdiction outside of Canada, to the extent that such issue would require
compliance by the Corporation with the securities or other laws of such jurisdiction.

If the Corporation gives notice as provided in Section 3 to a Holder of the redemption of
Series K Shares prior to that Holder giving a Holder’s Conversion Notice to the Corporation, the
right of that Holder to convert such Series K Shares as herein provided shall cease and terminate
in that event.

4.3  Delivery of Certificates Representing Common Shares

The Corporation shall, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series K Shares in the City
of Teronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing the Series K Shares being converted by the Corporation or
the Holder, give or cause to be given, on the applicable Corporation’s Conversion Date or
Holder’s Conversion Date, as the case may be, to each Holder of Series K Shares being
converted or as such Holder may have otherwise directed:

(a) a certificate representing the whole number of Common Shares into which such
Series K Shares being converted are to be converted, registered in the name of the
Holder, or as such Holder may have otherwise directed; and

{b) in lieu of the issuance of a fractional Common Share, a cheque in an amount equal
to the product of the fractional remainder, if any (rounded to four decimal places),
produced by the conversion formula set forth in Section 4.1 or Section 4.2 above,
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as the case may be, multiplied by the greater of $2.00 and 95% of the then Current
Market Price.

If on any conversion under Section 4.1 or 4.2, less than all of the Series K Shares
represented by any certificate are to be converted, a new certificate representing the balance of

such Series K Shares shall be issued by the Corporation without cost to the Holder.

The Holder of any Series K Share on the record date for any dividend declared payable
on such share shall be entitled to such dividend notwithstanding that such share is converted into
Common Shares after such record date and on or before the date of the payment of such
dividend.

The issuance of certificates for the Common Shares upon the conversion of Series K
Shares shall be made without charge to the Holders for any fee or tax in respect of the issuance
of such certificates or the Common Shares represented thereby; provided, however, that the
Corporation shall not be required to pay any tax which may be imposed upon the person or
persons to whom such Common Shares are issued in respect of the issuance of such Common
Shares or the certificate therefor or which may be payable in respect of any transfer involved in
the issuance and delivery of any such certificate in the name or names other than that of the
Holder or deliver such certificate unless the person or persons requesting the issuance thereof
shall have paid to the Corporation the amount of such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid.

4.4  Option of the Corporation

If a Holder gives a Holder’s Conversion Notice to the Corporation, subject to the
provisions described in Section 5 below, as applicable, the Corporation may, at its option, on
notice to such Holder in the manner described in this Section 4.4, either (i) redeem for cash on
the Holder’s Conversion Date all or any part of the Subject Shares, or (ii) cause the Holder to sell
on the Holder’s Conversion Date afl or any part of the Subject Shares to another purchaser or
purchasers (a “Substitute Purchaser”) in the event that a purchaser or purchasers willing to
purchase any or all of such Subject Shares is or are found by the Corporation pursuant to this
Section 4.4. The proportion of the Subject Shares which are either redeemed, purchased or
converted on that Conversion Date shall, to the extent practicable, be the same for each Holder
delivering a Conversion Notice.

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall, not less than 20 calendar days prior to the Holder’s
Conversion Date, give written notice to all Holders of the Subject Shares stating the number of
Subject Shares to be redeemed for cash by the Corporation, the number of Subject Shares to be
sold to another purchaser, and the number of Subject Shares to be converted into Common
Shares pursuant to the Holder’s Conversion Notice, such that all of the Subject Shares are either
redeemed, purchased or converted on the Holder’s Conversion Date.

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall pay or cause to be paid, in respect of those Subject Shares to
be redecmed for cash or purchased, on presentation and surrender at the head office of the
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Corporation, the principal transfer office of the transfer agent for the Series K Shares in the City
of Toronto, or such other place or places in Canada as the Corporation may agree, of the
certificate or certificates representing such Subject Shares, on the Holder’s Conversion Date, to
the Holder of the Subject Shares or as such Holder may have otherwise directed, an amount
equal to $25.00 plus all accrued and unpaid Series K Dividends (for greater certainty excluding
declared dividends with a record date prior to the Holder's Conversion Date) up to but excluding
the Holder’s Conversion Date for each Subject Share being redeemed or purchased (less any tax
required to be deducted and withheld by the Corporation), and cach such Subject Share shall be
deemed to have been redeemed or purchased, but not converted, as the case may be, on the
Holder’s Conversion Date. Payment under this Section 4.4 shall be made by cheque in
accordance with Section 4.5 hereof.

If the Corporation elects to redeem for cash or arrange for the purchase of some, but not
all, of the Subject Shares, then the Corporation shall, in respect of those Subject Shares to be
converted into Common Shares, give or cause to be given fo the Holder of such Subject Shares
the certificate or certificates representing such Common Shares and, if applicable, a cheque in
lieu of a fractional Common Share, all in accordance with the procedures set forth in Section 4.3.

4.5  Payment by Cheque

Any amounts that are paid by the Corporation to Holders in respect of the payment of (i)
a redemption or purchase amount under Section 4.4, or (ii) a cash amount in hieu of the issuance
of a fractional Common Share under Sections 4.1 or 4.2, shall be paid by cheques drawn on a
Canadian chartered bank and payable in lawfui money of Canada at any branch of such bank in
Canada and the delivery or mailing of any such cheque to a Holder shali constitute a full and
complete discharge of the Corporation’s obligation to pay the amount represented by such
cheque (plus any tax required to be and in fact deducted and withheld by the Corporation from
the related redemption or purchase amount or cash in liew of a fractional common share and
remitted to the proper taxing authority), unless such cheque is not honoured when presented for

payment.
5. Restrictions on Dividends and Retirement and Issue of Shares

So long as any of the Series K Shares ar¢ outstanding, the Corporation shall not, without
the approval of the Holders:

(a) declare, pay or set apart for payment any dividends (other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
the Series K Shares) on any shares of the Corporation ranking as to dividends
junior to the Series K Shares;

{b) except out of the net cash proceeds of a substantially concurrent issue of shares of
the Corporation ranking as to return of capital and dividends junior to the Series K
Shares, redeem or call for redemption, purchase or otherwise pay off, retire or
make any return of capital in respect of any shares of the Corporation ranking as
to capital junior to the Series K Shares;

RN
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{c) redeem or call for redemption, purchase ot otherwise retire for value or make any
return of capital in respect of less than all of the Series K Shares then outstanding;

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in
respect of any Class AAA Preference Shares, ranking as to the payment of
dividends or return of capital on a parity with the Series K Shares; or

{e) issue any additional Series K Shares or any shares ranking as to the payment of
dividends or the return of capital prior to or on a parity with the Series K Shares;

unless, in each such case, all accrued and unpaid dividends up to and including the
dividend payable for the last completed period for which dividends were payable on the
Series K Shares and on all other shares of the Corporation ranking prior to or on a parity
with the Series K Shares with respect to the payment of dividends have been declared
paid or set apart for payment.

6. Purchase for Cancellation

Subject to applicable law and o the provisions described in Section § above, the
Corporation may at any time purchase (if obtainable) for cancellation the whole or any part of
the Series K Shares outstanding from time to time, in the open market through or from an
investment dealer or any firm holding membership on a recognized stock exchange or by private
agreement or otherwise, at the lowest price or prices at which in the opinion of the directors of
the Corporation such shares are obtainable.

7. Liguidation, Dissolution or Winding-Up

In the event of the liguidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
sharcholders for the purpose of winding up its affairs, the Holders shall be entitled to payment of
an amount equal to $25.00 per Series K Share, plus an amount equal to all accrued and unpaid
Series K Dividends up to but excluding the date of payment or distribution (less any tax required
to be deducted and withheld by the Corporation), before any amounts shall be paid or any assets
of the Corporation distributed to the holders of any shares ranking junior as to capital to the
Series K Shares. Upon payment of such amounts, the Holders shall not be entitled to share in
any further distribution of the assets of the Corporation.

8. Voting Rights

The Holders will not be entitled (except as otherwise provided by law and except for
meetings of the Holders of Class AAA Preference Shares as a class and meetings of the holders
of the Series K Shares as a series) to receive notice of, attend at, or vote at any meeting of
shareholders of the Corporation unless and until the Corporation shall have failed to pay eight
quarterly Series K Dividends, whether or not consecutive and whether or not such dividends
nave been declared and whether or not there are any moneys of the Corporation properly
applicable to the payment of Series K Dividends. In the event of such non-payment, the Holders
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shall have the right to receive notice of and to attend each meeting of shareholders of the
Corporaticn which takes place more than 60 days after the date on which the failure first occurs
(other than a separate meeting of the holders of another series or class of shares) and such
Holders shall have the right, at any such meeting, to one (1) vote for each Series K Share until ail
such arrears of Series K Dividends shall have been paid whereupon such rights shall cease unless
and until the same default shall again arise under the provisions of this Section 8.

9, Modifications

The provisions attaching to the Series K Shares as a series may be repealed, altered,
modified or amended from time fo time with such approval as may then be required by the
Canada Business Corporations Act, any such approval to be given in accordance with
Section 10.

10.  Approval of Holders of Series K Shares

10.1  Approval

Except as otherwise provided herein, any approval of the Holders with respect to aiy
matters requiring the consent of the Holders may be given in such manner as may then be
required by law, subject to a minimum requirement that such approval be given by a resolution
signed by all the Holders or passed by the affirmative vote of at least 66 2/3% of the votes cast
by the Holders who voted in respect of that resolution at a meeting of the Holders duly called for
that purpose and at which the Holders of a majority of the outstanding Series K Shares are
present or represented by proxy. If at any such meeting the Holder(s) of a majority of the
outstanding Series K Shares are not present or represented by proxy within one-half hour after
the time appointed for such meeting, then the meeting shall be adjourned to such date not less
than 15 days thereafter and to such time and place as may be designated by the chairman of such
meeting, and not less than 10 days’ written notice shall be given of such adjourned meeting. At
such adjourned meeting, the Holders(s) of Series K Shares represented in person or by proxy
may transact the business for which the meeting was originally called and the Holders
represented in person or by proxy shall form the necessary quorum. At any meeting of Holders
as a series, each Holder shall be entitled to one (1) vote in respect of cach Series K Share held.

10.2 Formalities, ete.

The proxy rules applicable to, the formalities to be observed in respect of the giving
notice of, and the formalities to be abserved in respect of the conduct of, any meeting or any
adjourned meeting of Holders shall be those from time to time prescribed by the by-laws of the
Corporation with respect to meetings of shareholders or, if not so prescribed, as required by law.
On every poll taken at every meeting of Holders, each Holder entitled to vote thereat shall have
one (1) vote in respect of each Series K Share held.

11. Tax Election

The Corporation shall elect, in the manner and within the time provided under the Income
Tax Act (Canada), under Subsection 191.2(1) of the said Act, or any successor or replacement

]
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provision of similar effect, and take all other necessary action under such Act, to pay Or causc
payment of tax under Part VL1 of such Act at a rate such that the corporate Holders will not be
required to pay fax on dividends received on the Series K Shares under Section 187.2 of Part
[V.1 of such Act or any successor of replacement provision of similar effect.

12. Communications with Helders

Except as specifically provided elsewhere in these share conditions, any notice, cheque,
invitation for tenders or other communication from the Corporation herein provided for shall be
sufficiently given, sent or made if delivered or if sent by first class unregistered mail, postage
prepaid, to each Holder at the last address of such Holder as it appears on the securities register
of the Corporation or, in the case of joint Holders, to the address of the Holder whose name
appears first in the securities register of the Corporation as one of such joint Holders, or, in the
event of the address of any of such Holders not so appearing, then to the last address of such
Holder known to the Corporation. Accidental failure to give such notice, invitation for tenders
or other communication to onc or more Holders shall not affect the validity of the notices,
invitations for tenders or other communications properly given or any action taken pursuant to
such notice, invitation for tender or other communication but, upon such failure being
discovered, the notice, invitation for tenders or other communication, as the case may be, shall
be sent forthwith to such Holder or Holders.

If any notice, cheque, invitation for tenders or other communication from the Corporation
given to a Holder pursuant to paragraph (b) is returned on three consecutive occasions because
the Holder cannot be found, the Corporation shall not be required to give or mail any further
notices, cheques, invitations for tenders or other communications to such Holder until the Holder

informs the Corporation in wriling of such Holder’s new address.

If the directors 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 by mail, or is required to
send any cheque or any share certificate to a Holder, whether in connection with the redemption
or conversion 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 each of Vancouver, Calgary,
Winnipeg, Toronto, Montreal and Halifax, and once in 2 daily French language
newspaper published in Montreal and such notice shall be deemed to have been
validly given on the day next succeeding its publication in all of such cities; and

(b} fulfill the requirement to send such cheque or such share certificate by arranging
for the delivery thereof to such Holder by the transfer agent for the Series K
Shares at its principal offices in the cities of Vancouver, Toronto and Montreal,
and such cheque and/or share certificate shall be deemed to have been sent on the
date on which notice of such arrangement shall have been given as provided in (a)
above, provided that as soon as the Board of Directors determines that mail
service is no longer interrupted or threatened to be interrupted, such cheque or
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share certificate, if not therctofore delivered to such Holder, shall be sent by mail
as herein provided.

Interpretation

In the provisions herein contained attaching to the Series K Shares:

(a)

(b)

(c)

(d)

“qeerued and unpaid dividends” means the aggregate of: (i)all unpaid
dividends on the Series K Shares for any quarterly period; and (ii) the amount
calculated as though dividends on each Series K Share had been accruing on a
day-to-day basis from and including the date on which the last quarterly dividend
was payable up to and including the date to which the computation of accrued
dividends is to be made;

“in priority te”, “on a parity with” and “junior to” have reference to the order
of priority in payment of dividends and in the distribution of assets in the event of
any lguidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose of winding up its affairs; and

in the event that any date on which any dividend on the Series K Shares is payable
by the Corporation, or any date on or by which any other action is required to be
taken by the Corporation or the Holders hereunder, is not a business day (as
hereinafter defined), then such dividend shall be payable, or such other action
shall be required to be taken, on or by the next succeeding day that is a business
day. A “business day” shall be a day other than a Saturday, a Sunday or any
other day that is treated as a holiday in the province of Ontario; and

“«Common Shares” means common shares of the Corporation.

Book-Entry Only System

If the Series K Shares are held through the book-entry only system of the Canadian
Depository for Securities (“CDS™), then the beneficial owner thereof shall provide instructions
only by such beneficial owner providing instructions to the CDS Participant through whom such
beneficial owner holds such Series K Shares. Beneficial owners of Series K Shares will not have
the right to receive share certificates representing their ownership of the shares.
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3. l The srticles of the above-named corporation are amended as follows:
Les statuts de 1a société mentionnée ci-dessus sont modifiés de fa fagon suivante:

To fx the mumber of directors at 13.
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I*l Industry Canada

Certificate
of Amendment

Canada Business
Corporations Act

Industrie Canada

Certificat
de modification

Loi canadienne sur
les sociétés par actions

BROOKFIELD PROPERTIES CORPORATION

Name of corporation-Dénomination de la société

I hereby certify that the articles of the
above-named corporation were amended:

a) under section 13 of the Canada
Business Corporations Act in
accordance with the attached notice;

b) under section 27 of the Canada
Business Corporations Act as set out in
the attached articles of amendment
designating a series of shares;

¢) under section 179 of the Canada
Business Corporations Act as set out in
the attached articles of amendment;

d) under section 191 of the Canada
Business Corporations Act as set out in
the attached articles of reorganization;

o

Richard G. Shaw
Director - Directeur

O

074605-3

Corporation number-Numéro de la société

Je certifie que les statuts de la société
susmentionnée ont été modifiés:

a) en vertu de l'article 13 de la Loi
canadienne sur les sociétés par
actions, conformément & 1'avis ci-joint;

b) en vertu de l'article 27 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jointes
désignant une série d'actions;

c) en vertu de I'article 179 de la Loi
canadienne sur les sociétés par

actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jointes;

d) en vertu de l'article 191 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses de réorganisation ci-jointes;

April 27, 2007 / le 27 avril 2007

Date of Amendment - Date de modification
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3. I The articles of the above-named corporation are amended as follows:
Les statuts de Ia société mentionnée ci-dessus sont modifiés de la facon suivante:

1. Pursuant to section 173 of the Canada Business Corporations Act (the “Act”), the Articles of the
Corporation be amended to subdivide the issued and outstanding Common shares on a three for two basis;

2. Pursuant to section 173 of the Act, the Articles of the Corporation be amended to subdivide the issued
and outstanding Class A Redeemable Voting Preferred shares on a nine for four basis;

3. Pursuant to section 173 of the Act, the Articles of the Corporation be amended to increase the

maximum number of Class A Redeemable Voting Preferred shares, Series A and Series B that the Corporation
is authorized to issue by 2,562,500 Class A Redeemable Voting Preferred shares, Series A and by 5,327,500
Class A Redeemable Voting Preferred shares, Series B in order to provide for a sufficient number of authorized
Class A Redeemable Voting Preferred shares to accommodate the subdivision described in paragraph 2 above;

4. Pursuant to section 173 of the Act, the Articles of the Corporation be amended to amend the share
conditions of its Class A Redeemable Voting Preferred shares in order to provide for appropriate adjustment of
the number of outstanding Class A Redeemable Voting Preferred shares and the voting rights of the Class A
Redeemable Voting Preferred shares as a result of any future transaction resulting in an adjustment in the
number of outstanding Common shares including as a result of any subdivision, consolidation, stock dividend
or otherwise as set out in Schedule A.

SCHEDULE A

I. The articles of the Corporation are hereby amended to remove the first paragraph of Article 1.2 under
the heading “Class A Preference Shares” found in the Restated Articles of Incorporation of Brookfield
Properties Corporation dated September 5, 2002:

1.2 In the event of the liquidation, dissolution or winding-up of the Corporation or other distribution of its
assets among the sharcholders 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 accrued 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.

and replaced with the following:

1.2 In the event of the liquidation, dissolution 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 Class A preference shares shall be
entitled to receive the sum of $0.56 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 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.



2. The articles of the Corporation are hereby amended to remove the first paragraph of Article 1.3 under
the heading “Class A Preference Shares” found in the Restated Articles of Incorporation of Brookfield
Properties Corporation dated September 5, 2002:

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 accru ing up to the date of
such redemption.

and replaced with the following:

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 $0.56 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.

3. The articles of the Corporation are hereby amended to remove the first paragraph of Article 1.6 under
the heading “Class A Preference Shares” found in the Restated Articles of Incorporation of Brookfield
Properties Corporation dated September 5, 2002:

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 earned or declared, which
shall have accrued thereon, and which for such purposes shall be treated as accruing up to the date of such
purchase.

and replaced with the following:

1.6 Commencing with the fiscal period ending June 30, 2007 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 $0.56 per share,
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 purposes shall be treated as accruing up to the date of such
purchase.

4. The articles of the Corporation are hereby amended to a dd the following paragraph 1.9 under the
heading “Class A Preference Shares” found in the Restated Articles of Incorporation of Brookfield Properties
Corporation dated September 5, 2002:

1.9 In the event of any future transaction resulting in an adjustment in the number of outstanding common
shares including as a result of any subdivision, consolidation, stock dividend or otherwise, the board of
directors of the Corporation shall make, subject to the prior approval of any relevant stock exchanges or
securities regulatory authorities as necessary, appropriate adjustment in the number of outstanding Class A
Preference Shares and the voting rights of the Class A Preference Shares. For greater certainty, such
adjustment may be made without the approval of shareholders of the Corporation.

5. The articles of the Corporation are hereby amended to add the phrase “Subject to Section 1.9,” to the
beginning of the first paragraph of Article 4.1 under the heading “Class A Preference Shares, Series A” found
in the Restated Articles of Incorporation of Brookfield Properties Corporation dated September 5, 2002.

6. The articles of the Corporation are hereby amended to add the phrase “Subject to Section 1.9,” to the
beginning of the first paragraph of Article 5.1 under the heading “Class A Preference Shares, Series A” found
in the Restated Articles of Incorporation of Brookfield Properties Corporation dated September 5, 2002.
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