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S0

S.H. No. 152098

%084 935
1998

O IR 021868
; . ., Lo/ GG
o 'IN_.THEMAT}’]‘)ER\:OF: The Companies Act of Nova Scotia, being Ghaprer 81 ¢ fgbs
R A Revised Statutes of Nova Scotia, 1989 / e (ﬂ
O e T ane- 2N
O ' Con QI ™.
IN THE MATTER OF: The Amalgamation of Merck Frosst 1 tporated-ggd.»,:
3022536 Nova Scotia Company & 7
7
L %
ORDER OF AMALGAMATION %\/ /
BEFORE THE HONOURABLE F.B.W: KELLY IN CHAMBERS.

UPON HEARING READ the affidavit of Bernard Houde sworn November 26, 199%:

AND UPON HEARING READ the amalgamation agreement dated Noveriber 26,
1998 between Merck Frosst Canada Incorporated and 3022536 Nova Scotia Company (the

Amalgamation Agreement) a copy of which is anncxed hereto as Scheduie A.

AND UPON IT APPEARING that all the shareholders of Merck Frosst Cazada
Incorporated and 3022536 Nova Scotia Company have approved the Amalgam ation Ay eement
and that none of the creditors will be affected by the amalgamation provided for in the

Amalgamation Agreement;

AND UPON IT APPEARING that 3022536 Nova Scotia Company has no creditors
notice to whom of the time and place of an application for an order of this Court approving the
Amalgamation Agreement is required pursuant to subsection (7) of Section 134 of the

Companies Act.

AND UPON HEARING Charles S. Reagh, counsel for the applicants;

E:#g fve llecem/%‘ y 5; (99
$16295.2 ¢ /}/))/M#
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AND UPON MOTION IT IS HEREBY ORDERED that the Amalgamation

Agreement be and the same is hereby approved.

AND IT IS FURTHER ORDERED that Merck Frosst Canada Incorporated no: be
required to give notice to its creditors, it any, of the time and place of an application for ar. order
of this Court approving the Amalgamation Agreement and that such notice be and the same i1s

hereby dispensed with pursuant to subsection (7) of Section 134 of the Companies Act.

DATED at Halifax, Nova Scotia, this 2nd day of December, 199§

Bt:puty Prothonotary

W JHE SUPREME COURT
COUNTY GF HALIrEA, M.S.
| hercby celify Hat she foregoing documenty
dentified by the Ssal of the Court, 6 3 m‘i
copy of the erigirel decument eft Ko

Dated the A da

‘u'd“’-"?f}‘, {
Jw , _/-.

516295.2
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STEWART MCKELVEY STIRLING SCALES

Barristers Frass Wharf Tower Dire ‘cive st Codercs Tel v - 20420-38)
. o S0 Usper Warr Stree b 3o BT Tel Cooee e121425-14
~olacircrs Sl Canaca Falt o Dwada Bo12x0 Teir 019-2250
Qi 0 20420 1335
Ref: 2031-782

December 2, 1998

o

HAND DELIVERED 1 RECEEVEE)

Registrar of Joint Stock Companies

9 North, Maritime Centre DEC 021998

1505 Barrington Street QFFINE N~ mrmer = -

Halifax, NS B3J 2Y4 OF faten .
o A

Dear Madame:

Re: Amalgamation of Merck Frosst Canada Incorporated and 3022536 Nova Scotia
Company

I enclose two certified copies of the court order for the amalgamation of Merck Frosst Canada
Incorporated and 3022536 Nova Scotia Company.

Attached as Schedule A you will note the agreement of amalgamation which itselt has attach.:d
as schedules the memorandum and articles of association of the amalgamated compuny.

Please file one copy of the order with the agreement. Under the Companies Act the date the
certificate of amalgamation is issued becomes the effective date of the amalgamation and we
request that the amalgamation be effective on December 5, 1998.

I would appreciate it if you would certity and return the extra copy of the order and agreemer 1
and provide the certificate of amalgamation as soon as possible after the amalgamation date.

I also enclose:

] Two certified copies of a resolution of the shareholders of Merck Frosst Canada
Incorporated authorizing the amalgamation:

2 Two certified copies of a resolution of the shareholders of 3022536 Nova Scotia
Company authorizing the amalgamation:

3 Notice of recognized agent;

4. List of officers and directors;

Chorlottenoan Flaatas Saint John - ]ohn's
Sy Maoncron

Fredericron
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5. our firm cheque in the amount of $375 in payment of all fees which [ understand are
levied on the amalgamation including the cost of certifying the Order and registration fees under
the Corporations Registration Act (Nova Scotia).

Your assistance is, as always, most appreciated.
Yours very truly,

STEAWART McKELVEY STIRLING SCALES
P, . ‘4//\ /}
[ ] /;J |

C%es({ eagh \/

316295.2
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THIS AGREEMENT OF AMALGAMATION dated November 26, 1998. RE e ‘ i ?\, f?T\
b4 I
BETWEEN: DE( 2 41 ;
BETWEEN 9 -
MERCK FROSST CANADA INCORPORATED, a body corp ” QF' ICE ¢, - .. 93
E \.LJ r’l ..I": t.“‘: T

-\4 [P &
OF THE O~NE™ F"mg’ 01 e R ey

-and -

3022536 NOVA SCOTIA COMPANY, a body corporate

OF THE O r'HER PART

WHEREAS Merck Frosst Canada Incorporated was continued under the laws of Nova Scotia on
November 26, 1998 and has an authorized capital consisting of 1,000,000,000 commn shares without
nominal or par value;

AND WHEREAS 3022536 Nova Scotia Company was incorporated under the laws of Nova

Scotia on October 30, 1998 and has an authorized capital consisting of 1,000,000.00) common shares
without nominal or par value;

AND WHEREAS the sharcholders of Merck Fro-st Canada Incorporated and 3022526 Nova

Scotia Company (the “Companies™) deem it desirable and in the best interests of eacl of them that they
be amalgamated pursuant to the provisions of Section 134 of the Companies 4ci ol Nova Scona;

NOwW THEREFOQORE THIS INDENTURE WITNESSF TH that in considera:ion of the pren ises the

partics hereto agree as follows:

1. The Companies shall be amalgamated and continue as one company (tie Amalzamated
Company) pursuant to Section 134 ot the Companies Act of Nova Scotia.

2. The attributes and characteristics of the Amalgamated Company shall be as follows

(a)

(b)

(c)

(d)

5162951

The name of the Amalgamated Company shall be in its English language fortn “AMerck
Frosst Canada & Co.” and in 1ts French language form “Merck Fros.t Canaae & Cre”
and the Amalgamated Company may be legally designated bv either or bota of such
language forms and, unless expressly required by law to use a particular langt.uge form
or all language forms of'its name, 1t may use any one language torm o its nam: by 1tselt
in any case where its name 1s required to be used.

The registered oftice of the Amalgamated Company shall be situate at Suite 80, 1959
Upper Water Street, Halifux, Nova Scotia, B3J 3N2.

The authorized capital of the Amalgamated Company shall consist ot such nuraber and
class of shares as set out in Schedule B hereto.

The liability of the members of the Amalgamated Company shall be unlimited.
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(e) The memorandum of association of the Amalgamated Compan: , including its ¢ bjects,
shall be as set out in Schedule A attached hereto.

(H) The names, occupations and places of residence of the first directors of the
Amalgamated Company are as follows:

Name Occupation Place of Residence

André Marcheterre Executivc 17, place S:-Dié

Lorraine, (¢ JoZ -4MS

Bernard Houde Executive 4362 Grahuam Drive

Pierrefond-, Qc H9H 2B8&
Robert C. Davies Exccutive 253 Glengarry

Beaconsficld, Qc HOW 5XS
Philippe Hébert Exccutive 505 Triole:

lle Bizard. Qc H9C 2W3
Michael Pelini Exzcutive 7877 Lasa'le Buivl,

Lasalle, Q- H9P 3S9
Judy C. Lewent Exccutive 35 Sutton Place *A

New York NY 10022

David W. Anstice Executive 5280 Milia Hill Rd,

Plymouth Meetir g, PA 19462

Jacques Courville Executive 20099 Lancshort

Baie d’Urfe, Qc HIX 1P6
Michael A. Hacker Esecutive 1625 Ft. Huquesne Dr.
Cherry H I}, NJ 08003
Such directors are to hold office unul the first annual meeting ot the hareholders of the
Amalgamated Company.

() Subsequent directors are to be elected at the first annual general meeticg of the
shareholders of the Amalgamated Comp:iny and are to hold office while qualified unti
their successors are from time to time elected in the manner provided for in the Articles
of Association ot the Amalgamated Cornpany.

(h) The manner of converting the authorize« and issued capital o! the C ompanics into that

of the Amalgamated Company shall be as follows:

(1) Each registered holder of common shares without noninal or par vilue in th:
capital stock of Merck Frosst Canada Incorporated shall be entitled to one fully
paid and non-assessable common share without nominal or par vii ue in the
capital stock of the Amalgamated Company for each coimnmon shire in the
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capital stock of Merck Frosst C'anada Incorporated held bty such -:gisterec
shareholder on the date of the Order of the Judge of the Supreme Cowt of Nove
Scotia, in Chambers, approving the amalgamation of The Companies

(11) Each common share in the capital stock of 3022536 Nova Scotia Comr pany wil
be cancelled.

(OS]

The Articles of Association of the Amalgamated Company shall be those attached ar d markec
Schedule B to this Agreement until repealed, antended, altered or added to.

4, The Amalgamated Company shall possess all the property, rights, privileges and franct ises, anc
shall be subject to all the liabilities, contracts and debts of the Comp:inies.

5. All rights of creditors against the property, rights and assets of the Companies respecvely anc
all mortgages, liens or claims upon their respective properties, rights and assets shall be
unimpaired by the proposed amalgamation and a1l debts, contracts, liabilities and duzics of the
Companies respectively shall thenceforth attach to the Amalgamated Company anc may be
enforced against it to the same extent as if the said debts, contracts, 1ibilities and duties hac
been incurred or contracted by it.

0. No action or proceeding by or against either of the Companies shall abate or be affectcd by the
proposed amalgamation but for all purposes of such action or proceeding by or against Merck
Frosst Canada Incorporated or 3022536 Nova Scotia Company as the case may be, they shal
be deemed still to exist and the Amalgamated C ompany may be substituted in such .iction o1
proceeding in the place thercof.

8. The Companies may by resclution of their Boards of Directors or their shareholders assent tc
such alterations or modifications of this Agreement as they see fit and the expression “this
Agreement” as used herein shall be read and construed to mean and include this Agrzcment as
so altered or modified.

IN WITNESS WHEREOF the parties hereto have caused the same to be executed in tneir names and or
their behalf and their corporate seals to be thereunto affixed by their proper otficers duly authorized it
thuat behalf.

SIGNED, SEALED AND DELIVERED MERCK FROSST CANADA INCORPORATED

in the presence of:

Qo M oettl
// Witness -
/

ot Mot

Witness

3022536 NOovA ScoTia COMPANY

2]

By:

— v — e e et e e e

s

Ve

S16295.1
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5246381

SCHEDULE A
MEMORANDUM OF ASSOCIATION
OF
MERCK FROSST CANADA & CO/MERCK FROSST CANADA & CIE
The name of the Company is in its English language form “Merck Frosst Cenada & ('0.”
and in its French language form “AMerck Frosst Canada & Cie” and the Company maiv be
legally designated by either or both of such language forms and, unless expressly required by
law to use a particular language form or ail language forms of its name may use any one

language form of its name by itselt in any case where its name is required tc be used.

There are no restrictions on the objects and powcrs of the Company and the Compar v shall
expressly have the following powecrs:

() to sell or dispose of its undertaking. or a ~ubstantial part thereot;
(2) to distribute any of its property in specie among its members; and
(3) to amalgamate with any company or other body of persons.

The liability of the members 1s unlimited.
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SCHEDULE B

ARTICLES OF ASSOCIATION
OF

MERCK FROSST CANADA & CO./MERCK FROSST CANADA & CIE

INTERPRETATION

In these Articles, unless there be something in the subject or context inconsistent therewith:

(1)
(2)

(3)
(4)
(5)

(6)
(7)
(8)
(9)

(10)

(11)

(12)

(13)

(14)

(15)

“Act” means the Companizs Act (Nova Scotia);

“Articles” means these Articles of Association of the Company and all amerdments
hereto;

“Company” means the company named i1bove;
“director” means a director of the Compiny;

“Memorandum” means the Memorandum of Association of the Company ard all
amendments thereto;

“month” means calendar month;

“Office” means the registered office of the Company;
“person” includes a body corporate;

“proxyholder” includes an alternate prox yholder;

“Register” means the register of members kept pursuant to the Act, and where the
context permits includes a branch register of members;

“Registrar” means the Registrar as defined in the Act;

“Secretary” includes any person appointed to perform the dutics of the Secretary
temporarily;

“shareholder” means member as that term is used in the Act in connection v th an
unlimited company having share capital and as that term is used in the
Memorandum;

“special resolution” has the meaning assigned by the Act;

“in writing” and “written’ includes printing, lithography and other modes of
representing or reproducing words in visible form;
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(16)  words importing number or gender include all numbers and genders nless the
context otherwise requires.

The regulations in Table A in the First Schedule to the Act shall not apply tc the Coripany.

The directors may enter into and carry into effect or adopt and carry into efieet any
agreement made by the promoters of the Company on behalf of the Cempan and me v agree
to any modification in the terrns of any such agreement, either before or afte- its exec ution.

The directors may, out of the funds of the Company, pay all expenses ncurred for the
amalgamation and organization of the Company.

SHARES

The capital of the company shall consist of 1,000.000,000 common shares without n>minal
or par value with the power to divide the shares in the capital for the time be ng into :lasses
or series and to attach thereto respectively any preferred, deferred or qualified rights,
privileges or conditions, including restrictions on voting rights and including redempt on,
purchase and other acquisition of such shares, subject, however, to the provisions of the Act.

The directors shall control the shares and, subject to the provisions of these articles, may
allot or otherwise dispose of them t¢ such person at such times, on such terms and
conditions and, if the shares have a par value, either at a premium or ar par. #s they think fit

The directors may pay on behalf of the Company a reasonable commission to any person in
consideration of subscribing or agreeing to subscribe (whether absolutely or conditio1ally)
for any shares in the Company, or procuring or agreeing to procure subscriptions (whether
absolute or conditional) for any shares in the Conipany. Subject to the Act. the comniission
may be paid or satisfied in shares of the Compan:..

On the issue of shares the Companyv may arrange among the holders thereof differences in
the calls to be paid and in the times for their paynient.

If the whole or part of the allotment price of any shares is, by the conditions H>f their
allotment, payable in instalments, every such instalment shall, when due, be nayable o the
Company by the person who is at such time the registered holder of the shares.

Shares may be registered in the names of joint holders not exceeding three in number.

Joint holders of a share shall be jointly and severally liable for the payment « f all instzlments
and calls due in respect of such share. On the death of one or more joint holders of shares
the survivor or survivors of them shall alone be recognized by the Company s the registered
holder or holders of the shares.

Save as herein otherwise provided, the Company may treat the registered holder of any share
as the absolute owner thereof and accordingly shall not, except as ordered by a court of
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competent jurisdiction or required by statute, be bound to recognize any equitable o other
claim to or interest in such share on the part of any other person.

13. The Company is a private company, and:

(D) no transfer of any share or prescribed security of the Companv shall be effective
unless or until approved by the directors:

(2) the number of holders of issued and outstanding prescribed securities or shares of the
Company, exclusive of persons who are 1n the employment of the Company cr in the
employment of an aftiliate of the Company and exclusive of persons who, hiving
been formerly in the employment of the Company or the employment of an «Tiliate
of the Company. were, while 1n that employment, and have continued after
termination ot that employment, to own it least one prescribed secu-ity or sture of
the Company. shall not exceed 59 1n nuniber, two or more persons or companies who
are the joint registered owners ot one or more prescribed securities or shares being
counted as one holder; and

(WS

(

) the Company shall not invite the public to subscribe for any of its securities.

In this Article, “private company™ and “securitics” have the meanings ascrioed to those
terms in the Securities Act (Nova Scotia). and “prescribed security” means any of the secur-
ities prescribed by the Nova Scotia Securities Commission from time to time for the Jurpose
of the definition of “private compuny” in the Securities Act Nova Scotia).

CERTIFICATES

14. Certificates of title to shares shall comply with the Act and may otherwise be in suca torm as
the directors may from time to time determine. Jnless the directors otherwise deterriine,
every certificate of title to shares shall be signed manually by at least one of the Cha:rman.
President, Secretary, Treasurer, a vice-president. an assistant secretary, any other officer of
the Company or any director of the Company o1 by or on behalf of a share registrar transfer
agent or branch transfer agent appointed by the ompany or by any other person whom the
directors may designate. When signatures of more than one person appear on a certificate all
but one may be printed or otherwise mechanically reproduced. All such certificates when
signed as provided in this Article shall be valid .ind binding upon the Company. If a certiti-
cate contains a printed or mechanically reproduced signature of a person, the Company may
1ssue the certificate, notwithstanding that the person has ceased to be « director or ar officer
of the Company and the certificate 1s as valid as if such person were a director or ar. officer
at the date of its issue. Any certificate representing shares of a class publicly traded on any
stock exchange shall be valid and binding on th:.: Company if it complies with the ni'es of
such exchange whether or not 1t otherwise complies with this Article

524638.1
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13.

19.

24,

5240381

4.

Except as the directors may determine, each sharcholder's shares may be evidenced by any
number of certificates so long as the aggregate of the shares stipulated in such certificates
equals the aggregate registered in the name of the shareholder.

Where shares are registered in the names of two or more persons, the Company shall not be
bound to issue more than one certificate or set of certificates, and such certificate or set of
certificates shall be delivered to the person first named on the Register.

Any certificate that has become worn, damaged or defaced may, upon its surrender t: the
directors, be cancelled and replaced by a new certificate. Any certificate that has become
lost or destroyed may be replaced by a new certificate upon proof of such loss or dectruction
to the satisfaction of the directors and the furnishing to the Company of such undertilings of
indemnity as the directors deem adequate

The sum of one dollar or such other sum as the directors from time to time cetermine shall
be paid to the Company for every certificate other than the first certificate issued to any
holder in respect of any share or shares.

The directors may cause one or more branch Registers of shareholders to be kept in iny
place or places, whether inside or outside of Nova Scotia.

CALLS

The directors may make such calls upon the shareholders in respect ot all amounts uripaid on
the shares held by them respectively and not made payable at fixed times by the concitions
on which such shares were allotted, and each shareholder shall pay the amount of every call
so made to the person and at the times and places appointed by the directors. A call may be
made payable by instalments.

A call shall be deemed to have been made at the time when the resolution of the directors
authorizing such call was passed.

At least 14 days' notice of any call shall be given, and such notice shall specify the time and
place at which and the person to whom such call shall be paid.

If the sum payable in respect of any call or instalment is not paid on or befcre the dav
appointed for the payment thereof, the holder for the time being of the share in respzot of
which the call has been made or the instalment is due shall pay interest on cuch call or
instalment at the rate of 9% per year or such other rate of interest as the dirsctors may
determine from the day appointed for the payment thereof up to the time of actual payment.

At the trial or hearing of any action for the recovery of any amount due for any call 1t shall
be sufficient to prove that the name of the shareholder sued is entered on the Register as the
holder or one of the holders of the share or shares in respect of which such debt accrued, that
the resolution making the call is duly recorded in the minute book and that such noti:e of
such call was duly given to the shareholder sued in pursuance of these Arti:les. It shall not
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be necessary to prove the appointment of the directors who made such call or any otter
matters whatsoever and the proof of the matters stipulated shall be conclusive evidence of
the debt.

FORFEITURE OF SHARES

25. If any shareholder fails to pay any call or instalment on or before the day appointed for
payment, the directors may at any time thereafter while the call or instalment remains unpaid
serve a notice on such shareholder requiring payment thereof together with any interest that
may have accrued and all expenses thet may have been incurred by the Company by reason
of such non-payment.

26. The notice shall name a day (not being less than 14 days after the date of the notice) ind a
place or places on and at which such call or instalment and such interest and expenses are to
be paid. The notice shall also state that, in the event of non-payment on or before the day
and at the place or one of the places so named, the shares in respect of which the call was
made or instalment is payable will be liable to b forfeited.

27. If the requirements of any such notice are not complied with, any shares in espect ¢ which
such notice has been given may at any time thercafter, before payment of al! calls or
instalments, interest and expenses due in respect thereof, be forfeited by a resolution of the
directors to that effect. Such forfeiture shall include all dividends declared in respec of the
forfeited shares and not actually paid before the forfeiture.

ro
Bt

When any share has been so forfeited, notice of the resolution shall be given to the
shareholder in whose name it stood immediately prior to the forfeiture and an entry of the
forfeiture shall be made in the Reuister.

29 Any share so forfeited shall be deemed the property of the Company and the directcrs may
sell, re-allot or otherwise dispose of it in such manner as they think fit

30 The directors may at any time betore any share so forfeited has been sold, re-allotted or
otherwise disposed of, annul the forfeiture thereof upon such conditions as they think fit.

31 Any shareholder whose shares have been forfeited shall nevertheless be hable to pay and
shall forthwith pay to the Company all calls, instalments, interest and expenses owiig upon
or in respect of such shares at the time of the forfeiture together with interest thereor at the
rate of 9% per year or such other rate of interest as the directors may deterriine frore the
time of forfeiture until payment. The directors may enforce such paymert fthey think fit,
but are under no obligation to do so.

32. A certificate signed by the Secretary stating that a share has been duly forfeited on a
specified date in pursuance of these Articles and the time when it was forfeited shall be
conclusive evidence of the facts therein stated as against any person who would hav: been
entitled to the share but for such forfeiture.

5246381
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LIEN ON SHARES

33. The Company shall have a first and paramount lien upon all shares (other than fully paid-up
shares) registered in the name of a shareholder (whether solely or jointly with others) and
upon the proceeds from the sale thereof for debts, liabilities and other engagements of the
shareholder, solely or jointly with any other person, to or with the Company, whethzr or not
the period for the payment, fulfilment or discharge thereof has actually arrived, and such liea
shall extend to all dividends declared in respect of such shares. Unless otherwise cyreed, th:
registration of a transfer of shares shall operate as a waiver of any lien of the Comp.ny on
such shares.

34. For the purpose of enforcing such lien the directors may sell the shares subject to 1t in such
manner as they think fit, but no sale shall be made until the period for the nayment,
tulfilment or discharge of such debts. liabilities or other engagements has arrived, and until
notice in writing of the intention to sell has been given to such shareholder or the
shareholder's executors or administrators and default has been made by them in su:n
pavment, fulfilment or discharge for seven day- after such notice.

)
'

The net proceeds of any such sale atter the payment of all costs shall be applied in or
towards the satisfaction of such debts, liabilities or engagements and the residue, 17 any, pand
to such shareholder.

VALIDITY OF SALES

36. Upon any sale after forfeiture or to enforce a licn in purported exercise of the powe s given
by these Articles the directors may cause the purchaser's name to be entered in the Register
in respect of the shares sold, and the purchaser shall not be bound to see to the regularity of
the proceedings or to the application ot the purchase money, and afier the purchaser's name
has been entered in the Register in respect of sich shares the validity of the sale shzll not be
impeached by any person and the remedy of any person aggrieved by the sale shal be in
damages only and against the Company exclusively.

TRANSFER OF SHARES

37. The instrument of transfer of any share in the C ompany shall be signed by the transferor.
The transferor shall be deemed to remain the holder of such share until the name of the
transferee is entered in the Register in respect thereof and shall be entitled to receive any
dividend declared thereon before the registration of the transfer.

3K. The instrument of transfer of any share shall be in writing in the following form o1 (o the
following effect:

For value received, __ hereby sell, assign, and transfer unto ___
shares in the capital of the Company represented by the within
certificate, and do hereby irrevocably constitute and appoin!

524638.1
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40.

42.

43.

44,

45.
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attorney to transfer such shares on the books of the Company with full power
of substitution in the premises.

Dated the ___dayof _
Witness:

The directors may, without assigning any reason therefor, decline to register any transfer of
shares

(1) not fully paid-up or upon which the Company has a lien, or
(2) the transfer of which is restricted bv any agreement to which the Company 1+ a party.

Every instrument of transfer shall be left for registration at the Office of the Comparny. or at
any office of its transfer agent where a Register 1s maintained, together witk the certificate of
the shares to be transferred and such other evidence as the Company may require to prove
title to or the right to transfer the shares.

The directors may require that a fee determined by them be paid before or after regiviration
of any transfer.

Every instrument of transfer shall, after its registration, remain in the custocy of the
Company. Any instrument of transfer that the directors decline to register shall, except in
case of fraud, be returned to the person who deposited it.

TRANSMISSION OF SHARES

The executors or administrators of a deceased shareholder (not being one of several joint
holders) shall be the only persons recognized by the Company as having any title to the
shares registered in the name of such shareholder. When a share is registered in the names
of two or more joint holders, the survivor or suri ivors or the executors or administrators of
the deceased survivor, shall be the onlv persons recognized by the Compan as havirg any
title to, or interest in, such share.

Notwithstanding anything in these Articles, if the Company has only one shareholder (not
being one of several joint holders) and that sharcholder dies, the executors or administrators
of the deceased shareholder shall be entitled to register themselves in the Register as the
holders of the shares registered in the name of the deceased shareholder whereupon they
shall have all the rights given by these Articles and by law to shareholders.

Any person entitled to shares upon the death or bankruptcy of any shareholder or in any way
other than by allotment or transfer, upon producing such evidence of entitlement as t1e
directors require, may be registered as a shareholder in respect of such shares, or me.,
without being registered, transfer such shares subject to the provisions of these Artic es
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respecting the transfer of shares The directors shall have the same right 10 refuse
registration as if the transferee were named in an ordinary transfer presented for re sistration.

SURRENDER OF SHARES

The directors may accept the suitender of any share by way of compromaise of any question
as to the holder being properly registered in respect thereof. Any share so surrendered may
be disposed of in the same manner as a forfeit-d share.

INCREASE AND REDUCTION OF CAPITAL.

Subject to the Act, the shareholders may by special resolution amend these Articles to
increase or alter the share capital of the Company as they think expedient  Withouw

prejudice to any special rights previously contferred on the holders of existing shares, any
share may be issued with such preferred, deferred or other special rights, or with such
restrictions, whether in regard to dividends, voting, return of share -apital or otherv/ise, as
the shareholders may from time to time determine by special resolution. Except as otherwise
provided by the conditions of issue, or by thes: Articles, any capital raised by the :reation «f
new shares shall be considered part of the original capital and shall be sut ject to th:
provisions herein contained with reference to payment of calls and nstalmients. trznsfer anc
transmission, forfeiture. lien and otheraise.

The Company may. by special resolution where required, reduce its share capital in any wa/
and with and subject to any incident authorized and consent required by lew. Subject to the
Act and any provisions attached to such shares. the Company may redeerr , purchase or
acquire any of its shares and the directors may determine the manner and “he terms for
redeeming, purchasing or acquiring such shares and may provide a sinkinu fund on such
terms as they think fit for the redemption, purchase or acquisition ot shares of any class or
series.

MEETINGS AND VOTING BY CLASS OR SERIES

Where the holders of shares of a class or series have, under the Act. the terms or conditions
attaching to such shares or otherwise, the right to vote separately as a class in respact of any
matter then, except as provided in the Act, these Articles or such terms or conditiors, all the
provisions in these Articles concerning general meetings (including. without limitation,
provisions respecting notice, quorum and procedure) shall, mutatis murandis, apply to eveny
meeting of holders of such class or series of shares convened for the purpose of such vote.

Unless the rights, privileges, terms or conditions attached to a class or seres of shares
provide otherwise, such class or series of shares shall not have the right to vote separatelv as
a class or series upon an amendment tc the Memorandum or Articles to:

(1) increase or decrease any maximum number of authorized shares ot such class or
series, or increase any maximum number of authorized shares of a class or series
having rights or privileges equal or superior to the shares of suck c¢lass or szries;
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(2)

(3)

9.

effect an exchange, reclassification or cancellation of all or part of the shares of such
class or series; or

create a new class or series of shares equal or superior to the shares of suct class or
series.

BORROWING POWERS

The directors on behalf of the Company may:

(1)

(2)

3)

(4)
(5)

raise or borrow money for the purposes of the Company or any ot them,;

secure, subject to the sanction of a special resolution where requirad by the Act, the
repayment of funds so raised or borrowed in such manner and upen such tems and
conditions in all respects as they think fit, and in particular by the executior and
delivery of mortgages of the Company's real or personal property, or by the= issue of
bonds, debentures or other securities ol the Company securcd by mortgage or other
charge upon all or any part of the property of the Company, both present and future
including its uncalled capital for the tinie being;

sign or endorse bills, notes, acceptances, cheques, contracts. and other evicence of or
securities for funds borrowed or to be borrowed for the purposes aforesaid.

pledge debentures as security for loans.

guarantee obligations of any person.

Bonds, debentures and other securities may be made assignable, free from any equiiies
between the Company and the person to whom such securities were issuec.

Any bonds, debentures and other securities mav be issued at a discount, premium
otherwise and with special privileges as to redemption, surrender, drawings, allotment of
shares, attending and voting at general meetings of the Company, appointment of cirectors
and other matters.

GENERAL MEKFTINGS

Ordinary general meetings of the Company shall be held at least once in every caler dar year
at such time and place as may be determined by the directors and not later than 15 months
after the preceding ordinary general meeting. All other meetings of the Ccmpany shall be
called special general meetings. Ordinary or special general meetings may be held either
within or without the Province of Nova Scotia.

The President, a vice-president or the directors may at any time convene a special general
meeting, and the directors, upon the requisition of shareholders in accordance with the Act
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shall forthwith proceed to convene such meeting or meetings to be held at such tiir e and
place or times and places as the directors determine.

The requisition shall state the objects of the meeting requested, be signed by the
requisitionists and deposited at the Office of the Company. It may consist of several docu-
ments in like form each signed by one or more of the requisitionists.

At least seven clear days' notice. or such longer period of notice as may be required by the
Act, of every general meeting, specifying the place, day and hour of the meeting ard, when
special business is to be considered, the general nature of such business, <hall be given to the
shareholders entitled to be present at such meeting by notice given as permitted by these
Articles. With the consent in writing of all the shareholders entitled to vete at suck meeting:,
a meeting may be convened by a shorter noticc and in any manner they think fit, cr notice ¢ f
the time, place and purpose of the meeting mav be waived by all of the shareholders.

When it 1s proposed to pass a special resolution, the two meetings may be convened by the
same notice, and it shall be no objection to such notice that it only converes the sccond
meeting contingently upon the resolution bein passed by the requisite majority at “he first

meeting.

The accidental omission to give notice to a shareholder, or non-receipt of notice by a
shareholder, shall not invalidate any resolution passed at any general mee'ing.

RECORD DATES

(D The directors may 1ix in advance a date as the record date for the ceterminaion of
shareholders

(a) entitled to receive payment of a dividend or entitled o receive any
distribution:

(b) entitled to receive notice of a meeting; or
(©) for any other purpose.
(2) If no record date is fixed the record date for the determination of charehold-rs
(a) entitled to receive notice of a meeting shall be the day immediately precedin ;
the day on which the notice is given, or, if no notice is given, the de> on

which the meetinyg 1s held: and

(b) for any other purpose shall be the day on which the directors pass th:
resolution relating to the particular purpose.
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PROCEEDINGS AT GENERAL MEETINGS

The business of an ordinary general meeting shall be to receive and consider the financial
statements of the Company and the report of the directors and the report. if any, o7 the
auditors, to elect directors in the place of those retiring and to transact an' other business
which under these Articles ought to be transacted at an ordinary general reeting.

No business shall be transacted at any general meeting unless the requisitz quorum is prese 1t
at the commencement of the business. A corporate shareholder of the Company thit has a
duly authorized agent or representative present at any such meeting shall for the pLrpose of
this Article be deemed to be personally present at such meeting.

One person, being a shareholder, proxyholder or representative of « corporate sha-cholder,
present and entitled to vote shall constitute a quorum for a general meeting, and may hold ¢
meeting.

The Chairman shall be entitled to take the chair at every general meeting or, if there be no
Chairman, or if the Chairman 1s not present within fifteen 15 minutes after the time
appointed for holding the meeting, the President or, failing the President. a vice-p-esident
shall be entitled to take the chair. If the Chairman, the President or a vice -president is not
present within 15 minutes after the time appointed for holding the meetinz or if all such
persons present decline to take the chair, the shareholders present entitled to vote 1t the
meeting shall choose another director as chairman and if no director is present or 1 all the
directors present decline to take the chair, then: such shareholders shall choose one of their
number to be chairman.

If within half an hour from the time appointed for a general meeting a quorum 1s rit presert,
the meeting, if it was convened pursuant to a requisition of shareholders, shall be dissolved;
if it was convened in any other way, it shall stand adjourned to the same day, in the next
week, at the same time and place. If at the adjourned meeting a quorum 1s not present within
half an hour from the time appointed for the meeting, the shareholders present shell be a
quorum and may hold the meeting.

Subject to the Act, at any general meeting a resolution put to the meeting shall be decided by
a show of hands unless, either before or on the declaration of the result ot the show of hancs.
a poll is demanded by the chairman, a shareholder or a proxyholder; and anless a poll is so
demanded, a declaration by the chairman that the resolution has been carried, carried by a
particular majority. lost or not carried by a particular majority and an entry to that >ffect in
the Company's book of proceedings shall be conclusive evidence of the fict without proof >f
the number or proportion of the votes recorded in favour or against such ~esolutior.

When a poll is demanded, it shall be taken in such manner and at such tirme and pace as th:
chairman directs, and either at once or after an interval or adjournment or otherwise. The
result of the poll shall be the resolution of the meeting at which the poll vvas demanded. The
demand of a poll may be withdrawn. When any dispute occurs over the admission or
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rejection of a vote, it shall be resolved by the chairman and such determination made in good
faith shall be final and conclusive.

The chairman shall not have a casting vote in addition to any vote or votes that the Ctairman
has as a shareholder.

The chairman of a general meeting may with the consent of the meeting adjourn the meeting
from time to time and from place to place, but no business shall be transacted at any
adjourned meeting other than the business left unfinished at the meeting tha: was adjourned.

Any poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith without adjournment.

The demand of a poll shall not prevent the continuance of a meeting tor the transactiom of
any business other than the question on which a poll has been demanded.

VOTES OF SHAREHOLDERS

Subject to the Act and to any provisions attached to any class or serics of shares concerning
or restricting voting rights:

(1 on a show of hands c¢very shareholder to vote present in person, every duly
authorized representative of a corporate shareholder, and, if not prevented from
voting by the Act, every proxvholder, shall have one vote; and

(2) on a poll every sharcholder present in person, every duly authorized representative o
a corporate shareholder, and every proxvholder, shall have one votz for every share
held;

whether or not such representative or proxyholder is a shareholder.

Any person entitled to transfer shares upon the death or bankruptcy of any sharehclder or ir
any way other than by allotment or transfer may vote at any general meeting in respect
thereof in the same manner as if such person were the registered holder of such shares so
long as the directors are satisfied at least 48 hours before the time of hold:ng the mceting of
such person's right to transfer such shares.

Where there are joint registered holders of any share, any of such holders may voi¢ such
share at any meeting, either personallv or by proxy, as if solely entitled tc it. 1f more than
one joint holder is present at anv meeting, personally or by proxy, the one whose name
stands first on the Register in respect of such share shall alone be entitled to vote . Severil
executors or administrators of a deceased shareholder in whose name any share siands shall
for the purpose of this Article be deemed joint holders thereof.
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Votes may be cast either personally or by proxy or, in the case of a corporate shaicholder ty
a representative duly authorized under the Act.

A proxy shall be in writing and executed in the manner provided in the Act. A prcxy or
other authority of a corporate shareholder does not require its seal.

A shareholder of unsound mind in respect of whom an order has becen made by any court of
competent jurisdiction may vote by guardian or other person in the nature of a guardian
appointed by that court, ard any such guardian or other person may vote »y proxy.

A proxy and the power of attorney or other authority, if any, under which it is signed or a
notarially certified copy of that power or authority shall be deposited at the Office of the
Company or at such other place as the directors may direct. The directors may, b/
resolution, fix a time not exceeding 48 hours excluding Saturdays and hoiidays preceding
any meeting or adjourned meeting before which time proxies to be used at that meeting must
be deposited with the Company at its Office or with an agent of the Company. Notice ot'tle
requirement for depositing prox:es shall be given in the notice calling the meeting. The
chairman of the meeting shall determine all questions as to validity of prc xies anc other
imstruments of authority.

A vote given in accordance with the terms of 4 proxy shall be valid notwithstanding the
previous death of the principal, the revocation of the proxy, or the transfer of the share in
respect of which the vote is given, provided no intimation in writing of the death, revocaticn
or transfer is received at the Office of the Company before the meeting or by the chairman of
the meeting before the vote is given.

Every form of proxy shall comply with the Act and its regulations and subject ther:to may
be in the following form:

1, of being a shareholder of
__hereby appoint of
(or failling him/her __ __of

) as my proxyholder to attend and to vote for me and on
my behalf at the ordinarv/special general meeting of the
Company, to be held on the dav of and at any
adjournment thereof, or at any meeting of the Company
which may be held prior to {insert specified date or
event].

[If the proxy is solicited by or behalf of the management of the Company, insert a
statement to that effect.]

Dated this ___dayof __

Shareholder
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Subject to the Act, no shareholder shall be entitled to be present or to vote on any juestion,
either personally or by proxy, at any general meeting or be reckoned in a quorum while any
call is due and payable to the Company in respect of any of the shares of such shareholder.

Any resolution passed by the directors, notice of which has been given to :he sharcholders 11
the manner in which notices are hereinafter dirccted to be given and which is, within one
month after it has been passed, ratified and confirmed in writing by sharet.olders entitled on
a poll to three-fifths of the votes. shall be as valid and effectual as a resolution of @ general
meeting. This Article shall not apply to a resolution for winding up the Company <r to a
resolution dealing with any matter that by statute or these Articles cught to be dealt with by a
special resolution or other method prescribed by statute.

A resolution, including a special resolution, in writing and signed by ever:’ shareholder whe
would be entitled to vote on the resolution at a meeting is as valid as if it were passed by
such shareholders at a meeting and satisfies all of the requirements of the Act respecting
meetings of shareholders.

DIRECTORS

Unless otherwise determined by resolution of shareholders, the number ot directors shall nct
be less than one or more than ten.

Notwithstanding anything herein contained the persons name in the Amalzamation
Agreement pursuant to which the Company was formed shall be the first directors of the
Company..

The directors may be paid out ot the funds of the Company as remuneration for their service
such sums, if any, as the Company may by resolution of its shareholders determine. and such
remuneration shall be divided among them in such proportions and manner as the directors
determine. The directors may also be paid their reasonable travelling, hotel and other
expenses incurred in attending meetings of directors and otherwise in the executioo of their
duties as directors.

The continuing directors may act notwithstanding any vacancy in their body, but if their
number falls below the minimum permitted, the directors shall not, except in emergencies cr
for the purpose of filling vacancies, act so long as their number is below tae minimum.

A director may, in conjunction with the office of director, and on such terms as to
remuneration and otherwise as the directors arrange or determine, hold any other o:fice or
place of profit under the Company or under any company in which the Ccmpany 1s a
shareholder or is otherwise interested.

The office of a director shall ipso facto be vacated, if the director:

(I} becomes bankrupt or makes an assignment for the benefit of creditors;
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(2) is, or is found by a court of competent jurisdiction to be, of unsound mind;
(3) by notice in writing to the Company, resigns the office of director; or
4) 1s removed in the manner provided by these Articles.

No director shall be disqualified by holding the office of director from contracting with the
Company, either as vendor, purchaser, or otherwise, nor shall any such contract, or anv
contract or arrangement entered 1nto or proposed to be entered into by or on behalf ¢f the
Company in which any director is in any way interested, either directly or indirectly . be
avoided, nor shall any director so contracting or being so interested be liable to account to
the Company for any profit realized by any such contract or arrangement by reason only of
such director holding that office or of the fiduciary relations thereby established, previded
the director makes a declaration o1 gives a generil notice in accordance with the Act. No
director shall, as a director, vote in respect of an: contract or arrangement in which the
director is so interested, and if the director does o vote, such vote shall not be counied. This
prohibition may at any time or times be suspended or relaxed to any extent by a resclution of
the shareholders and shall not apply to any contrict by or on behalf of the Company to give
to the directors or anv of them any securtty for advances or by way ot indemnity.

ELECTION OF DIRECTORS

At the dissolution of every ordinary general meeting at which their successors are elected, all
the directors shall retire from office and be succeeded by the directors elected at suct
meeting. Retiring directors shall be eligible for 1e-election.

If at any ordinary general meeting at which an election of directors ought to take place no
such election takes place, or if no ordinary general meeting is held in any year or period of
years, the retiring directors shall continue in office until their successors are elected

The Company may by resolution of its shareholders elect any number of directors permuitted
bv these Articles and may determine or alter their qualification.

The Company may, by special resolution or in any other manner permitted by statute,
remove any director before the expiration of such director's period of office and may, if
desired, appoint a replacement to hold office during such time only as the director so
removed would have held office.

The directors may appoint any other person as a director so long as the total number of
directors does not at any time exceed the maximum number permitted. No such
appointment, except to fill a casual vacancy, shall be effective unless two-thirds of the
directors concur in it. Any casual vacancy occuiting among the directors may be fitled by
the directors, but any person so chosen shall retain office only so long as the vacatin:z
director would have retained it if the vacating director had continued as director.
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MANAGING DIRECTOR

96. The directors may appoint one or more of their body to be managing directors of the
Company, either for a fixed term or otherwise . and may remove or dismiss them from otfice
and appoint replacements.

97. Subject to the provisions of any contract between a managing director anc the Cornpany, a
managing director shall be subject to the same provisions as to resignation and removal as
the other directors of the Company. A managing director who for any reason ceases to holc
the office of director shall ipso facto immediately cease to be a managing director.

98. The remuneration of a managing director shall from time to time be tixed by the d rectors
and may be by way of any or all of salary, conimission and participation 11 profits

99. The directors may from time to time entrust to and confer upon a managing directo: such ot
the powers exercisable under these Articles by the directors as they think fit, and may confer
such powers for such time, and to be exercised for such objects and purposes and upon suct
terms and conditions, and with such restrictions as they think expedient: and they may confer
such powers either collaterally with, or to the ¢xclusion of, and in substitution for, «ll or anv
of the powers of the directors in that behalf; and may from time to tune revoke, withdraw,
alter or vary all or any of such powers

CHAIRMAN OF THE BOARD

100.  The directors may elect one of their number to be Chairman and may determine the period
during which the Chairman is to hold office. The Chairman shall perform such duties and
recerve such special remuneration as the directors may provide.

PRESIDENT AND VICE-PRESIDENTS

101.  The directors shall elect the President of the Company, who need not be a director and may
determine the period for which the President i< to hold office. The President shall have
general supervision of the business of the Company and shall perform such duties as may be
assigned from time to time by the directors.

102.  The directors may also elect vice-presidents, who need not be directors, and may cetermine
the periods for which they are to hold office. A vice-president shall, at the request >f the
President or the directors and subject to the directions of the directors, perform the duties ot
the President during the absence. illness or incapacity of the President, and shall aiso
perform such duties as may be assigned by the President or the directors.

SECRETARY AND TREASURER
103.  The directors shall appoint a Secretary of the ( ompany to keep minutes o shareholders' anid

directors' meetings and perform such other duties as may be assigned by tne directcrs. The

524638.1

PATENT
REEL: 9678 FRAME: 0177



104.

106.

107.

10§.

109.

110.

5246381

-17-

directors may also appoint a temporary substitute for the Secretary who shall, for the
purposes of these Articles, be deemed to be the Secretary.

The directors may appoint a treasurer of the Comipany to carry out such duties as the
directors may assign.

OFFICERS

The directors may elect or appoint such other officers of the Company, haviag such »owers
and duties, as they think fit.

If the directors so decide the same person may hold more than one of the oftices provided for
in these Articles.

PROCEEDINGS OF DIRECTORS

The directors may meet together for the dispatch of business, adjourn and otherwise regulate
their meetings and proceedings, as they think fit, and may determine the quorum nece ssary
for the transaction of business. Until otherwise determined, one director shall constitite a
quorum and may hold a meeting.

If all directors of the Company entitled to attend a meeting either gencrally or specifuw:ally
consent, a director may participate in a meeting of directors or of a committee of directors by
means of such telephone or other communications facilities as permit all persons
participating in the meeting to hear each other, and a director participating in such a rieeting
by such means is deemed to be present at that meeting for purposes ol these Articles

Meetings of directors may be held either within or without the Province of MNova Scotia and
the directors may from time to time make arrangements relating to the time ind plac: of
holding directors' meetings, the notices to be given for such meetings and wnat meeti1gs
may be held without notice. Unless otherwise provided by such arrangemer.ts:

(1) A meeting of directors may be held at the close of every ordinary general meeting of
the Company without notice.

(2) Notice of every other directors' meeting may be given as permitted by these
Articles to each director at least 48 hours before the time fixed tor the meetirg.

3) A meeting of directors may be held without formal notice if all the directors are
present or if those absent have signified their assent to such meeting or their consent
to the business transacted at such meeting.

The President or any director may at any time, and the Secretary, upon the request ot the
President or any director, shall summon a meeting of the directors to be held at the Office of
the Company. The President, the Chairman or a majority of the directors may at any time,
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and the Secretary, upon the request of the President, the Chairman or a majority of the
directors, shall summon a meeting to be held elsewhere.

(1) Questions arising at any meeting of directors shall be decided by a majority of votes
The chairman of the meeting may vote as a director but shall not have a second or
casting vote.

(2) At any meeting of directors the chairman shall receive and count the vote of ary
director not present in person at such meeting on any question or matter arising at
such meeting whenever such absent director has indicated by telegram, letter >r other
writing lodged with the chairman of such meeting the manner in which the absent
director desires to vote on such question or matter and such question or matte: has
been specifically mentioned 1n the notice calling the meeting as a question or matter
to be discussed or decided thereat. In respect of any such question or matter sc
mentioned in such notice any director may give to any other director a proxy
authorizing such other director to vote for such first named director at such meeting,
and the chairman of such meeting, after such proxy has been sco lodged, shall receive
and count any vote given in pursuance thereof notwithstanding the absence of ‘he
director giving such proxy.

If no Chairman is elected, or if at any meeting of directors the Chairman is not present
within five minutes after the time appointed for holding the meeting, or declines to take the
chair, the President, if a director, shall preside. If the President is not a director, is not
present at such time or declines to take the chair, 4 vice-president who 1s also a director shall
preside. If no person described above is present at such time and willing to take the chair,
the directors present shall choose some one of their number to be chairman of the meeiing.

A meeting of the directors at which a quorum is present shall be competent to exercise all or
any of the authorities, powers and discretions for the time being vested in or ¢xercisable by
the directors generally.

The directors may delegate any of their powers to committees consisting of sach number of
directors as they think fit. Any committee so formed shall in the exercise of the powers so
delegated conform to any regulations that may be imposed on them by the directors.

The meetings and proceedings of any committee of directors shall be governed by the
provisions contained in these Articles for regulating the meetings and proceedings of the
directors insofar as they are applicable and are not superseded by any regulations mad: by
the directors.

All acts done at any meeting of the directors or of a committee of directors or by any person
acting as a director shall, notwithstanding that it is afterwards discovered that there wes
some defect in the appointment of the director or person so acting, or that they or any of
them were disqualified, be as valid as if every such person had been duly appointed and was
qualified to be a director.
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A resolution in writing and signed by every director who would be entitled to vote on the
resolution at a meeting is as valid as if it were passed by such directors at a meeting.

If any one or more of the directors is called upon to perform extra services or to make any
special exertions in going or residing abroad or otherwise for any of the purposes of the:
Company or the business thereof, the Company may remunerate the director or directirs so
doing. either by a fixed sum or by a percentage of profits or otherwise. Such remuneration
shall be determined by the directors and may be either in addition to or in substitution for
remuneration otherwise authorized by these Articles.

REGISTERS

The directors shall cause to be kept at the Company's Office in accordance with the
provisions of the Act a Register of the shareholders of the Company, a registzr of the holders
of bonds, debentures and other securities of the Company and a register of its directos.
Branch registers of the shareholders and of the holders of bonds, debentures and other
securities may be kept elsewhere, either within or without the Province of Nova Scotuy, in
accordance with the Act.

MINUTES

The directors shall cause minutes to be entered in books designated for the purpose:

) of all appointments of officers;

(2) of the names of directors present at each meeting of directors and of any comrmittees
of directors;

(3) of all orders made by the directors and committees of directors; and

©)) of all resolutions and proceedings of mectings of shareholders and of directors.

Any such minutes of any meeting of directors o1 of any committee ot directors or of
shareholders, if purporting to be signed by the chairman of such meeting or by the chairman
of the next succeeding meeting, shall be receivable as prima facie evidence of the mutters
stated in such minutes.

POWERS OF DIRECTORS

The management of the business of the Company is vested in the directors who, in addition
to the powers and authorities by these Articles or otherwise expressly conferred upon them,
may exercise all such powers and do all such acts and things as may be exercised or done by
the Company and are not hereby or bv statute expressly directed or required to be exercised
or done by the shareholders, but subject nevertheless to the provisions of any statute, the
Memorandum or these Articles. No modification of the Memorandum or these Articles shall
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invalidate any prior act of the directors that would have been valid if such modification had
not been made.

Without restricting the generality of the terms of any of these Articles and without prejudice
to the powers conferred thereby, the directors may:

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

&)

(10)

take such steps as they think fit to carry out any agreement or cont-act made by or on
behalf of the Company;

pay costs, charges and expenses preliminary and incidental to the promotior ,
formation, establishment, and registration of the Company;

purchase or otherwise acquire for the Company any property, rights or privileges thet
the Company is authorized to acquire, at such price and generally on such terms and
conditions as they think fir;

pay for any property, rights or privileges acquired by, or services rendered t. the
Company either wholly or partially in cash or in shares (fully paid-up or otherwise),
bonds, debentures or other securities of the Company;

subject to the Act, secure the fulfilment of any contracts or engagemnents ertered intc
by the Company by mortgaging or charging all or any of the property of the Compary
and its unpaid capital for the time being. or in such other manner as they think fit;

appoint, remove or suspend at their discretion such experts, managers, secrzlaries.
treasurers, officers, clerks, agents and scrvants for permanent, temporary or special
services, as they from time to time think fit, and determine their pewers and duties
and fix their salaries or emoluments and require security in such instances and to
such amounts as they think fit;

accept a surrender of shares from any shareholder insofar as the law permits and cn
such terms and conditions as may be agreed;

appoint any person or persons to accept and hold in trust for the Company a1y
property belonging to the Company, or in which it is interested, execute and do ali
such deeds and things as may be required in relation to such trust, and provide for th:
remuneration of such trustee or trustees

institute, conduct, defend, compound or abandon any legal proceecings by ind
against the Company, its directors or its officers or otherwise concerning the affairs
of the Company, and alsc compound and allow time for payment or satisfaction of’
any debts due and of any claims or demands by or against the Company;

refer any claims or demands by or against the Company to arbitration and c¢bserve
and perform the awards;
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make and give receipts, releases and other discharges for amounts payable :o the
Company and for claims and demands of the Company;

determine who may exercise the borrowing powers of the Company and sign on the
Company's behalf bonds, debentures or other securities, bills, notes, receipts,
acceptances, assignments, transfers, hypothecations, pledges. endorsements, cheques,
drafts, releases, contracts. agreements and all other instruments and documents;

provide for the management of the affairs of the Company @broad in such manner a;
they think fit, and in particular appoint any person to be the attorney or ageat of the
Company with such powers (including power to sub-delegate) and upon su:h terms
as may be thought fit;

invest and deal with any funds of the ('ompany in such securities and in st.ch manner
as they think fit; and vary or realize such investments;

subject to the Act, execute in the name and on behalf of the Company in faour of
any director or other person who may 1ncur or be about to incur any personal liabili'y
for the benefit of the Company such mortgages of the Company's oroperty, present
and future, as they think fit;

give any officer or employee of the Company a commission on the profits of any
particular business or transaction or a share in the general profits of the Ccinpany;

set aside out of the profits of the Company before declaring any d:vidend such
amounts as they think proper as a reserve fund to meet contingencies or prcvide for
dividends, depreciation, repairing, improving and maintaining any of the propertv of
the Company and such cther purposes as the directors may i1 thei- absolute
discretion think in the interests of the (‘'ompany; and invest such amounts 1 such
investments as they think fit, and deal with and vary such investments, and dispose >t
all or any part of them for the benefit of the Company, and divide the reseive fund
into such special funds as they think fit, with full power to employ the assers
constituting the reserve tund in the business of the Companv without being bound to
keep them separate from the other assets;

make, vary and repeal rules respecting the business of the C ompany, its officers anc
employees, the shareholders of the Company or any section or class of then:

enter into all such negotiations and contracts, rescind and vary all such conracts, ard
execute and do all such acts, deeds and things in the name and on behalf of the
Company as they consider expedient for or in relation to any of the matters aforesaid
or otherwise for the purposes of the Company;

provide for the management of the affairs of the Company 1n such manner as they
think fit.
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SOLICITORS

The Company may employ or retain solicitors anv of whom may, at the request or on the
instruction of the directors, the Chairman, the President or a managing director, attend
meetings of the directors or shareholders, whether or not the solicitor is a shareholder or a
director of the Company. A solicitor who is also a director may nevertheless charge for
services rendered to the Company as a solicitor.

THE SEAL

The directors shall arrange for the safe custody of the common seal of the Company (the
“Seal”). The Seal may be affixed to any instrument in the presence of and
contemporaneously with the attesting signature of (i) any director or officer acting w:thin
such person's authority or (i1) any person under the authority of a resolution of the directors
or a committee thereof. For the purpose of certifving documents or proceedings the Szal
may be affixed by any director or the President, a vice-president, the Secretary, an assistant
secretary or any other officer of the Company without the authorization of a resoluticn of the
directors.

The Company may have facsimiles of the Seal which may be used interchanzeably with the
Seal.

The Company may have for use at any place outside the Province of Nova Scotia, as t» all
matters to which the corporate existence and capacity of the Company extends, an official
seal that is a facsimile of the Seal of the Company with the addition on its face of the name
of the place where it is to be used; and the Company may by writing under its Seal authorize
any person to affix such official seal at such place to any document to which the Company 1s
a party.

DIVIDENDS

The directors may from time to time declare such dividend as they decm proper upon shares
of the Company according to the rights and restrictions attached to an: class or series of
shares, and may determine the date upon which such dividend will be payab.e and that it will
be payable to the persons registered as the holders of the shares on which it is declared at the
close of business upon a record date. No transfer of such shares registered after the record
date shall pass any right to the dividend so declared.

Dividends may be paid as permitted by law and, without limitation, may be paid out cf the
profits, retained earnings or contributed surplus of the Company. No interest shall be
payable on any dividend except insofar as the rights attached to any class or series ol shares
provide otherwise.

The declaration of the directors as to the amount of the profits, retained earnings or
contributed surplus of the Company shall be conclusive.
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The directors may from time to time pay to the shareholders such interim c¢ividends as in
their judgment the position of the Company justifies.

Subject to these Articles and the rights and restrictions attached to anv class or sericzs of
shares, dividends may be declared and paid to the shareholders in proportion to the amount
of capital paid-up on the shares (not including any capital paid-up bearing nterest) held by
them respectively.

The directors may deduct from the dividends payable to any shareholder amounts di e and
payable by the shareholder to the Company on account of calls, instalments or otherwise,
and may apply the same in or towards satisfaction of such amounts so due and payatile.

The directors may retain any dividends on which the Company has a lien, end may apply the
same in or towards satisfaction of the debts, liabilities or engagements in respect of which
the lien exists.

The directors may retain the dividends payable upon shares to which a person is entitled or
entitled to transfer upon the death or bankruptcy of a shareholder or in any way othe- than by
allotment or transfer, until such person has become registered as the holder of such shares or
has duly transferred such shares.

When the directors declare a dividend on a class or series of shares and also make a call on
such shares payable on or before the date on which the dividend is payable, the directors may
retain all or part of the dividend and set off the amount retained against the call.

The directors may declare that a dividend be paid by the distribution of cash, paid-up shares
(at par or at a premium), debentures, bonds or other securities of the Company or of .iny
other company or any other specitic assets held or to be acquired by the Company cr in any
one or more of such ways.

The directors may settle any difficulty that may arise in regard to the distribution of «
dividend as they think expedient, and in particular without restricting the generality of the
foregoing may issue fractional certificates, may fix the value for distributioa of any specific
assets, may determine that cash payments will be made to any shareholders upon the footing
of the value so fixed or that fractions may be disregarded in order to adjust the rights of all
parties, and may vest cash or specific assets in trustees upon such trusts for the persons
entitled to the dividend as may seem expedient to the directors.

Any person registered as a joint holder of any share may give effectual receipts for all
dividends and payments on account of dividends in respect of such share.

Unless otherwise determined by the directors, any dividend may be paid by a cheque or
warrant delivered to or sent through the post to the registered address of the shareholder
entitled, or, when there are joint holders, to the registered address of that one whose name
stands first on the register for the shares jointly held. Every cheque or warrant so delivered
or sent shall be made payable to the order of the person to whom it is delivered or sent. The
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mailing or other transmission to a shareholder at the shareholder's registered address (or, in
the case of joint shareholders at the address of the holder whose name stzands first on the
register) of a cheque payable to the order of the person to whom it is addressed for the
amount of any dividend payable in cash after the deduction of any tax which the _ompany
has properly withheld, shall discharge the Company's liability for the dividend unless the
cheque is not paid on due presentation. If any cheque for a dividend payable in cash is not
received, the Company shall issue to the sharcholder a replacement cheque for the same
amount on such terms as to indemnity and evidence of non-receipt as the directors may
impose. No shareholder may recover by action or other legal process against the ( ompany
any dividend represented by a cheque that has not been duly presented to a banker of the
Company for payment or that otherwise remains unclaimed for 6 years from the date on
which it was payable.

ACCOUNTS

140. The directors shall cause proper books of account to be kept of the amounts receivied and
expended by the Company, the matters in respect of which such receipts and expenditures
take place, all sales and purchases of goods by the Company, and the assets, credits and
liabilities of the Company.

141. The books of account shall be kept at the head office of the Company or =t such oher place
or places as the directors may direct.

142.  The directors shall from time to time determine whether and to what extent and at what
times and places and under whar conditions the accounts and books of the Company or any
of them shall be open to inspection of the sharcholders, and no shareholder shall have any
right to inspect any account or book or document of the Company except as confe~ed by
statute or authorized by the directors or a resolution of the shareholders.

143. At the ordinary general meeting in every year the directors shall lay befors the Company
such financial statements and reports in connection therewith as may be required by the Ac
or other applicable statute or regulation thereunder and shall distribute copies ther=of at such
times and to such persons as mav be required by statute or regulation.

AUDITORS AND AUDIT

144, Except in respect of a financial year for which the Company is exempt from audit
requirements in the Act, the Company shall at ecach ordinary general meet:ng appoi1t an
auditor or auditors to hold office until the next ordinary general meeting. If at any gzeneral
meeting at which the appointment of an auditor or auditors is to take place and no such
appointment takes place, or if no ordinary gencral meeting is held in any year or pz-iod of
years, the directors shall appoint an auditor or auditors to hold office until the next ordinary
general meeting.

145.  The first auditors of the Company may be appointed by the directors at any time betore the
first ordinary general meeting and the auditors so appointed shall hold office until such
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meeting unless previously removed by a resolution of the shareholders, in ‘vhich event the
shareholders may appoint auditors.

The directors may fill any casual vacancy in the office of the auditor but while any such
vacancy continues the surviving or continuing auditor or auditors, if any, may act.

The Company may appoint as auditor any person, including a shareholder, not disqualified
by statute.

An auditor may be removed or replaced in the circumstances and in the manner specified in
the Act.

The remuneration of the auditors shall be fixed by the shareholders, or by the direciors
pursuant to authorization given by the shareholders, except that the remuneration of an
auditor appointed to fill a casual vacancy may be fixed by the directors.

The auditors shall conduct such audit as may be required by the Act and their report if any,
shall be dealt with by the Company as required by the Act.

NOTICES

A notice (including any communication or document) shall be sufficiently given, d:livered
or served by the Company upon a shareholder, director, officer or auditor by personal
delivery at such person's registered address (or, in the case of a director. officer or auditor,
last known address) or by prepaid mail, telegraph, telex, facsimile machine or other
electronic means of communication addressed 1o such person at such address.

Shareholders having no registered address shall not be entitled to receive notice.

All notices with respect to registered shares to which persons are jointly er titled may be
sufficiently given to all joint holders thereof by notice given to whichever >f such persons is
named first in the Register for such shares.

Any notice sent by mail shall be deemed to be given, delivered or served on the earlier of
actual receipt and the third business day following that upon which it is mailed, and in
proving such service it shall be sufficient to prove that the notice was properly addressed and
mailed with the postage prepaid thereon. Any notice given by electronic means of
communication shall be deemed to be given when entered into the appropriate transmitting
device for transmission. A certificate in writing signed on behalf of the Company that the
notice was so addressed and mailed or ransmitted shall be conclusive evidence thereof.

Every person who by operation of law, transfer or other means whatsoever becomes entitled
to any share shall be bound by every notice in respect of such share that prior to such
person's name and address being entered on the Register was duly served in the manner
hereinbefore provided upon the person from whom such person derived title to such share.
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Any notice delivered, sent or transmitted to the registered address of any shareholder
pursuant to these Articles, shall. notwithstanding that such shareholder is then dec:ased and
that the Company has notice thereof, be deemed to have been served in respect of any
registered shares, whether held by such deceased shareholder solely or jointly witt other
persons, until some other person is registered as the holder or joint holder thereof and sucl.
service shall for all purposes of these Articles be deemed a sufficient service of such notice
on the heirs, executors or administrators of the deceased shareholder and all joint t olders of
such shares.

Any notice may bear the name or signature, manual or reproduced. of the person giving the
notice written or printed.

When a given number of days' notice or notice extending over any other period is 1equired to
be given, the day of service and the day upon which such notice expires shall not, unless it is
otherwise provided, be counted in such number of days or other period.

INDEMNITY

Every director or officer, former director or officer, or person who acts or acted at he
Company's request, as a director or officer of the Company, a body corporate, parnership cr
other association of which the Company is or was a shareholder, partner, member or
creditor, and the heirs and legal representatives of such person, in the absence of env
dishonesty on the part of such person, shall be indemnified by the Company against, and it
shall be the duty of the directors out of the funds of the Company to pay, all costs. losses ar.d
expenses, including an amount paid to settle an action or claim or satisty a judgment, that
such director, officer or person may incur or become liable to pay in respect of anv claim
made against such person or civil, crinunal or udministrative action or proceeding to which
such person is made a party by reason of being or having been a director or officer of the
Company or such body corporate, partnership or other association, whether the Company is
a claimant or party to such action or proceeding or otherwise; and the amount for ‘»hich such
indemnity is proved shall immediately attach as a lien on the property of the Company and
have priority as against the sharcholders over all other claims.

No director or officer, former director or officer, or person who acts or aced at the
Company's request, as a director or ofticer of the Company, a body corporate, parinership cr
other association of which the Company is or was a shareholder, partner, member or
credttor, in the absence of any dishonesty on such person's part, shall be hable for the acts,
receipts, neglects or defaults of any other director, officer or such person. or for joining in
any receipt or other act for conformity, or for any loss, damage or expense happening to the
Company through the insutficiency or deficiency of title to any property acquired for or on
behalf of the Company, or through the insufficiency or deficiency ¢f any security 1 or upon
which any of the funds of the Company are invested, or for any loss or damage arising fron
the bankruptcy, insolvency or tortious acts of any person with whom any funds, securities ¢r
effects are deposited, or for any loss occasioned by error of judgment or oversight on the pert
ot such person, or for any other !oss, damage or misfortune whatsoever which haprensintte
execution of the duties of such person or in relition thereto.
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REMINDERS

The directors shall comply with the following provisions of the Act or the Corporations
Registration Act (Nova Scotia) where indicated:

(1)

- (@)

5146381

(7)

(®)

(9)

(10)

Keep a current register of shareholders (Section 42).

Keep a current register of directors, officers and managers, send to the Registra- a
copy thereof and notice of all changes thercin (Section 98).

Keep a current register of holders of bonds debentures and other securities (Section
111 and Third Schedule).

Call a general meeting every year within the proper time (Section 83). Meetings
must be held not later than 15 months after the preceding general meeting.

Send to the Registrar copies of all special resolutions (Section 88).

When shares are issued for a consideration other than cash, file a copy of the ccntract
with the Registrar on or before the date on which the shares are 1ssued (Section 109).

Send to the Registrar notice of the address of the Company's Oftice ard of all
changes in such address (Section 79)

Keep proper minutes of all shareholders' meetings and directors’ meetings in the:
Company's minute book kept at the Company's Office (Sections 89 and 90).

Obtain a certificate under the Corporation. Registration Act (Nova Scotia) as soon as
business is commenced.

Send notice of recognized agent to the Registrar under the Corporations Registratior
Act (Nova Scotia).
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