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CANADA

PROVINCE OF ONTARIO

I, Robert Francis Kennedy Mason, a Notary Public in and for the Province of
Ontario, by Royal Authority duly appointed, residing in the Municipality of
Metropolitan Toronto in the Province of Ontario, do certify that the photostatic
reproductions attached hereto as Exhibit "A" are true copies of the Certificate of
Amalgamation and Articles of Amalgamation of Imasco Limited -Imasco Limitée
dated February 1, 2000, and that I have carefully compared the said photostatic
reproductions with the said original documents.

An act whereof being requested, I have granted the same under my notarial
form and seal of office to serve and avail as occasion shall or may arise.

IN TESTIMONY WHEREOF I have hereto subscribed my name ard affixed
my seal at Toronto, Ontario this 1st day of February, 2000.

47 W

A\DIGCtary Public iZ{nd for

tie Province of Ofitario

FIRMPRECS\ 2321371\ 1
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EXHIBIT "A"
True copy of Document

S\ 2321371\ 1
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I*I Industry Canada

Certificate
of Amalgamation

Canada Business
Corporations Act

Industrie Canada

Certificat
de fusion

Loi canadienne sur
les sociétés par actions

IMASCO LIMITED -

IMASCO LIMITEE

371413-6

Name of corporation-Dénomination de la soci€té

[ hereby certify that the above-named
corporation resulted from an amalgamation,
under section 185 of the Canada Business

the attached articles of amalgamation.

o2

JéM\_‘

Director - Directeur

Corporations Act, of the corporations set out in

Corporation number-Numeéro de la société

Je certifie que la société susmentionnée est
issue d'une fusion, en vertu de l'article 185 de
la Loi canadienne sur les sociétés par actions,
des sociétés dont les dénominations
apparaissent dans les statuts de fusion
ci-joints.

February 1, 2000/ le 1 février 2000

Date of Amalgamation - Date de fusion

[ K4

Canada
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Industry Canada Industrie Canada -
*l FORM 9 . FORMULE 9

Canada Business Loi canadienne sur les ARTICLES OF AMALGAMATION STATUTS DE FUSION
Corporations Act sociétés par actions (SECTION 185) (ARTICLE 185)
1— Name of amalgamated corporation Dénomination de la société issue de la fusion
IMASCO LIMITED - IMASCO LIMITEE
2— g’ge plac‘;ad in Canada where the registered office is to Lieu au Canada oG doit &tre situé le siege social
situat
District of Montreal, Province of Quebec
3— The classses and any maximum number of shares that the Categones et tout nombre maximal d'actions que la société est autorisée
corporation is authonized to issue a émettre

The annexed Schedule I is incorporated in this Form.

4 — Restrictions, if any, on share transfers Restrictions sur le transfert des actions, s'il y a lieu
None.
5— Number (or minimum and maximum number) of directors Nombre (ou nombre minimum et maximal) d'administrateurs

Not less than 8, not more than 18, as the board of directors may from time to time determine.

6— Restrictions, if any, on business the corporation may carry on Limites imposées a l'activité commerciale de la société, s'il y alieu
None.
7— Other provisions, if any Autres dispositions, s'it y a lieu

The annexed Schedule II is incorporated in this Form.

8 — The amalgamation has been approved pursuant to that section 8 — La fusion a été apprpgvée en accord avec larticle ou le
or subsection of the Act which is indicated as follows: paragraphe de la Loi indiqué ci-aprés.

[] 183
184(1)

[] 184(2)

—_ f the amalgamating corporations Corporation No. . Title
? gg%oinaﬁon desgsociétég fusirgnnantes N° de la société Signature Date Titre

The annexed Schedule III is incorporated in this
Form

FOR DEPARTMENTAL USE ONLY — A L'USAGE DU MINISTERE SEULEMENT Filed —Deposee
No. — N° de la sociéte ) PR )
Corporabon ¥ / VA . :.J“_ [ s o

4 -

ic 3190 (3-95) (CCA 13390)

PATENT
! REEL: 010609 FRAME: 0091



IMASCO LIMITED - IMASCO LIMITEE
FORM 9 - ARTICLES OF AMALGAMATION

SCHEDULE 1

INTERPRETATION

) The following words and phrases used in this Schedule 1 shall, unless there be something
in the context inconsistent therewith, have the following meanings:

"Act” means the Canada Business Corporations Act as from time to time amended or
replaced.

"Corporation” means Imasco Limited - Imasco Limitée.
"Board of Directors™ means the Board of Directors of the Corporation.

The classes of shares and, where applicable, the maximum number of shares that the Corporation is
authorized to issue is as follows:

(a) an unlimited number of First Preference Shares issuable in series (the "First Preference
Shares") of which 300 have been designated Perperual First Preference Shares Series D;

(b) an unlimited number of Second Preference Shares issuable in series (the "Second
Preference Shares™); and

) 482,000,000 Common Shares.

The rights, privileges, reswictions and conditions attaching to each class of shares and to the Perpetual First
Preference Shares Series D of the Corporation are heceinafter set forth.

1. FIRST PREFERENCE SHARES

1.1 The First Preference Shares may be issued at any time or from time to time in one
or more series, each series to consist of such number of First Preference Shares as shall, before the issuance
thereof, be determined by resolution of the Board of Directors. Each seres of the First Preference Shares
shall be appropriately designated by some distinguishing number, leter or tite.

1.2 With respect to each series, the Board of Directors shall fix (subject to -the
provisions hereof), by resolution passed before the issuance of the First Preference Shares of such seres,
the designation, rights, privileges restrictions and conditions and other provisions to bc. attached to the .Ftrst
Preference Shares of such series, including, but without in any way limiting the generality of the foregoing,

1) the rate, amount or method of calculation of dividends and whether such rate,
amount or method shall be subject to change or adjustment in the future,

(i) whether such dividends shall be cumulative, non-cumulative 0T partially
cumulative,
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.2-

(iii) the date or dates, manner and currency or cwrrencies of payment of such
dividends,

(iv) the date or dates from which such dividends shall accrue,

W) the restrictions, if any, respecting the payment of dividends on any Junior Shares
(as hereinafter defined),

(vi) the rights and obligations, if any, of the Corporation to purchase First Preference
Shares of such series or to redeem the same and the prices and the other terms and
conditions of any such purchase or redemption,

(vii)  the terms and conditions of any share Purchase plan or sinking fund or similar fund
providing for the purchase or redemption of First Preference Shares of such series,

(viii)  the right§ of retraction, if any, vested in the holders of First Preference Shares of
such series, and the prices and the other terms and conditions of any rights of

retraction, and whether any additional rights of retraction may be vested in such
holders in the furture,

(ix) Lhe.rights of conversion and/or exchange, if any, of First Preference Shares of such
series, and the rates and the other terms and conditions of any such rights,

(x) the voting rights, if any, atached to the First Preference Shares of such senies as
referred to in paragraph 1.6, and

(x1) the amounts of the preferences over the Junior Shares with respect to the
distribution of assets of the Corporation in the event of the liquidation, dissolution
or winding-up of the Corporation, whether voluntary or involuntary, or in the
event of any other distibution of assets of the Corporation among its shareholders
for the purpose of winding up its affairs.

" Junior Shares” means the Second Preference Shares, the Common Shares and any other shares of the
Corporation ranking junior to the First Preference Shares with respect to the payment of dividends and with
respect to the distibution 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.

1.3 The First Preference Shares of each series shall be entitled to preferences (as set
forth in the provisions attaching to such series) over the Junior Shares with respect to priority in the
payment of dividends and with respect to priority in the distribution of assets of the Corporation 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; provided that, subject to paragraph 1.4, the First Preference Shares of each series
may be given such other preferences over the Junior Shares as may be fixed by the Board of Directors as 0
the respective series authorized to be issued.

1.4 The First Preference Shares of each series shall rank on a parity with the First

Preference Shares of every other series with respect to priority in the payment of dividends, if or to the

extent that they are cumulative, and with respect to priority in the distribution of assets of the Corporation in

e 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.
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L5 The holders of the First Preference Shares shall not be entitled as such to subscribe
for, purchase or receive any part of any issue of shares, bonds, debentures or other securides of the
Corporation now or hereafter authorized, or any rights to acquire the same, otherwise than in accordance

with the conversion, exchange or other rights, if any, which may from time to time be attached to any series
of the First Preference Shares.

1.6 Except as referred to in paragraph 1.7 or as required by law, the holders of the
First Preference Shares as a class shall not be entitled as such to receive notice of or to attend or vote at any
meeting of the shareholders of the Corporation. The holders of the First Preference Shares of a series shall
not be entitled as such to receive notice of or to attend or vote at any meeting of the shareholders of the
Corporation except as required by law and except that the Board of Directors may, with respect to any
series of the First Preference Shares that carries the right to the periodic payment of dividends in a specified
amount, by a specified method of calculation or at a specified rate, provide for the holders of such series to
elect 2 members of the Board of Directors upon and subject to the following terms and conditions in
addition to any other terms and conditions in this regard contained in the provisions attached to the First
Preference Shares of such series. In the event that the Corporation shall fail to make in respect of such
series of the First Preference Shares such number of periodic dividend payments as the Board of Directors
shall have fixed in the provisions attached to the First Preference Shares of such series but not fewer than an
aggregate of 8 quarterly dividend payments or the equivalent number of dividend payments if specified to be
made on a semi-anpual, annual or other periodic basis (whether consecutive quarterly payments or other
periodic payments or not) whether or not the dividends have been declared and whether or not there are any
moneys of the Corporation properly applicable to the payment of dividends (the date when such failure shall
have occurred being herein called the "Dividend Default Date"), thereafter, and only so long as any
dividend payments on such series of the First Preference Shares remain in arrears, the holders of the First
Preference Shares of such series shall be entitled to receive notice of and to attend, but not to vote at, all
meetings of the holders of the Common Shares of the Corporation except that the holders of the First
Preference Shares of such series, voting separately as a series, shall be entitled to elect 2 members of the
Board of Directors, provided that, if the holders of more than one series of the First Preference Shares are
so entitled pursuant to this paragraph 1.6, the holders of all series of the First Preference Shares so entitled
shall vorte together in the election of the 2 members of the Board of Directors. Nothing herein contained
shall be deemed to limit the right of the Corporation from time to time to increase or decrease the number
or the minimum or maximum number of its Directors. The provisions attached to any series of the First
Preference Shares that carries the right to the periodic payment of dividends in a specified amount, by a
specified method of calculation or at a specified rate may require that, in the event that the Corporation shall
fail 1o make in respect of such series of the First Preference Shares such number of periodic dividend
payments as the Board of Directors shall have fixed in the provisions attached to the First Preference Shares
of such series but not fewer than an aggregate of 4 quarterly dividend payments or the equivalent number of
dividend payments if specified to be made on a semi-annual, annual or other periodic basis (whether
consecutive quarterly payments or other periodic payments or not) whether or not the dividends have been
declared and whether or not there are any monies of the Corporation properly applicable to the payment of
dividends, thereafter, but only so long as any dividend payments on such series of the First Preference
Shares remain in arrears, no Director of the Corporation shall be elected otherwise than for a term expiring
at the close of the first meeting of shareholders called to elect Directors following any Dividend Default
Date or the earlier of such meeting and any other date permitted by law or the Articles or By-laws of the
Corporation. Notwithstanding anything contained in the By-laws of the Corporation, upon any terminagon
of the voting rights of the holders of one or more series of the First Preference Shares as herein provided,
the term of office of any Directors elected or appointed to represent such holders shall terminate.
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1.7 The provisions artaching to the First Preference Shares as a class may be amended
or repealed at any time with the approval of the holders of the First Preference Shares, which approval shall
be deemed to have been sufficiently given if it shall have been given by a resolution passed at a meeting of
holders of First Preference Shares duly called for that purpose and held on not less than 21 days' notice at
which the holders of at least 33-1/3% of the outstanding First Preference Shares are present or are
represented by proxy and carried by the affirmative vote of not less than 66-2/3% of the votes cast at such
meeting, in addition to any other authorization, consent or approval required by the Act. If at such meeting
the holders of 33-1/3% of the outstanding First Preference 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 being not less than 10 days thereafter and to such time and place as may be designated by the
chairman, and not less than 7 days' notice shall be given of the reconvening of such adjourned meeting, but
it shall not be necessary in such notice to specify the purpose for which the meeting was originally called.
At such adjourned meeting the holders of First Preference Shares present or represented by proxy may
transact the business for which the meeting was originally called and a resolution passed thereat by the
affirmative vote of not less than 66-2/3% of the votes cast at such meeting shall constitute the authorization,
consent or approval of the holders of the First Preference Shares.

1.8 On any poll taken at any meeting of the holders of the First Preference Shares as a
class or at any joint meeting of the holders of 2 or more series of the First Preference Shares, including,
without in any way limiting the generality of the foregoing, any meeting for the purpose of obtaining any
shareholder approval required 1o be given under paragraph 1.7 or under subsection 176(1) of the Act, each
holder of First Preference Shares entitled to vote thereat shall have one one-hundredth of a vote in respect
of each S1.00, or its equivalent in a foreign currency at the date of issuance, of the stated value of each
share held, and, subject to paragraph 1.7, the formalities to be observed with respect to the giving of notice
of and voting at any such meeting (including, without in any way limiting the generality of the foregoing,
the record dates for the giving of notice and the entidement to vote), the quorum therefor and the conduct
thereof shall mutatis mutandis be those from time to time prescribed by the By-laws of the Corporation with
respect to meetings of sharebolders.

1.9 Notwithstanding anything to the contrary in the Aricles of the Corporation, the
holders of the First Preference Shares shall not be entitded to vote separately as a class, and, unless the

Articles of the Corporation otherwise provide, the holders of any series of the First Preference Shares shall
not be entitled to vote separately as a series, upon-a proposal to amend the Articles of the Corporation in the
case of an amendment of a kind referred to in paragraphs (a), (b) and (e) of subsection 176(1) cf the Act.

2. SECOND PREFERENCE SHARES

2.1 The Second Preference Shares may be issued at any tirme or from time to time in
one or more series, each series to consist of such number of Second Preference Shares as shall, before the
issuance thereof, be determined by resolution of the Board of Directors; each series of the Second
Preference Shares shall be appropriately designated by some distinguishing number, lenter or title.

2.2 With respect to each series, the Board of Directors shall fix (subject to the
provisions hereof), by resolution passed before the issuance of the Second Preference Shares of such series,
the designation, rights, privileges, resmictions and conditions and other provisions to be attached to the
Second Preference Shares of such series, including, but without in any way limiting the generality of the
foregoing,

(i) the rate, amount or method of calculation of dividends and whether such rate,
amount or method shall be subject to change or adjustment in the furure,

(i) whether such dividends shall be cumulative, non-cumnulative or parnially
cumulative,
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(ili) the date or dates, manner and currency or currencies of payment of such
dividends,

(iv) the date or dates from which such dividends shall accrue,

(v) the restrictions, if any, respecting the payment of dividends on any Subordinate
Shares (as hereinafier defined),

(vi) the rights and obligations, if any, of the Corporaton to purchase Second
Preference Shares of such series or to redeem the same and the prices and the other
terms and conditions of any such purchase or redemption,

(vii)  the terms and conditions of any share purchase plan or sinking fund or similar fund

prqviding for the purchase or redemption of Second Preference Shares of such
series, .

(viii)  the rights of retraction, if any, vested in the holders of Second Preference Shares
of such series, and the prices and the other terms and conditions of any rights of

retraction, and whether any additional rights of retraction may be vested in such
holders in the future,

(ix) the rights of conversion and/or exchange, if any, of Second Preference Shares of
such series, and the rates and the other terms and conditions of any such rights,

(x) the voting rights, if any, antached to the Second Preference Shares of such series as
referred 10 in paragraph 2.6, and

(xi) the amounts of the preferences over the Subordinate Shares with respect to the
distribution of assets of the Corporation in the event of the liquidation, dissolution
or winding-up of the Corporation, whether voluntary or involuntary, or in the
event of any other disuibution of assets of the Corporation among its shareholders
for the purpose of winding up its affairs.

-Subordinate Shares” means the Common Shares and any other shares of the Corporation ranking junior t0
the Second Preference Shares with respect to the payment of dividends and with respect to the distibution
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.

23 The Second Preference Shares of each series shall be entided to preferences (as set
forth in the provisions artaching to such series) over the Subordinate Shares with respect 0 pripriry in the
payment of dividends and with respect to priority in the distribution of assets of the Co@ratton 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; provided that, subject to paragraph 2.4, the Second Preference Shares of cac}} series
may be given such other preferences over the Subordinate Shares as may be fixed by the Board of Directors
as to the respective series authorized to be issued.

24 The Second Preference Shares of each series shall rank behind the First Preference
Shares and shail rank on a parity with the Second Preference Shares of every other s.eries with respect 10
priority in the payment of dividends, if or to the extent that they are cumulative, and with respect 10 priority
in the distribution of assets of the Corporation in the event of the liquidation, dissolution or winding-up of

PATENT
. REEL: 010609 FRAME: 0096



-6-

the Corporation, whether voluntary or involunary, or in the event of any other distribudon of assets of the
Corporation among its shareholders for the purpose of winding up its affairs.

2.5 The holders of the Second Preference Shares shall not be entitled as such to
subscribe for, purchase or receive any part of any issue of shares, bonds, debentures or other securities of
the Corporation now or hereafter authorized, or any rights to acquire the same, otherwise than in

accordance with the conversion, exchange or other rights, if any, which may from time to time be atached
to any series of the Second Preference Shares.

2.6 Except as referred to in paragraph 2.7, or as required by law, the holders of the
Second Preference Shares as a class shall not be entitled as such to receive notice of or to attend or vote at
any meeting of the shareholders of the Corporation. The holders of the Second Preference Shares of a
series shall not be entitled as such to receive notice of or to attend or vote at any meeting of the
shareholders of the Corporation except as required by law and except that the Board of Directors n;ay. with
respect 10 any series of the Second Preference Shares that carries the right to the periodic payment of
dividends in a specified amount, by a specified method of calculation or at a specified rate, provide for the
holders of such series 10 elect 2 members of the Board of Directors upon and subject to the following terms
and conditions in addition to any other terms and conditions in this regard contained in the provisions
antached to the Second Preference Shares of such series. In the event that the Corporation shall fail to make
in respect of such series of the Second Preference Shares such number of periodic dividend payments as the
Board of Directors shall have fixed in the provisions artached to the Second Preference Shares of such seres
but not fewer than an aggregate of 8 quarterly dividend payments or the equivalent number of dividend
payments if specified to be made on a semi-annual, annual or other periodic basis (whether consecutive
quarterly payments or other periodic payments or not) whether or not the dividends have been declared and

whether or not there are any moneys of the Corporation properly applicable to the payment of dividends
(the date when such failure shall have occurred being herein called the "Dividend Default Date"), thereafter,
and only so long as any dividend payments on such series of the Second Preference Shares remain in
arrears, the holders of the Second Preference Shares of such series shall be entitled to receive notice of and
to attend, but not to vote at, all meetings of the holders of the Common Shares of the Corporaton except
that the holders of the Second Preference Shares of such series, voting separately as a series, shall be
entided to elect 2 members of the Board of Directors, provided that, if the holders of more than one series
of the Second Preference Shares are so entitled pursuant to this paragraph 2.6, the holders of all series of
the Second Preference Shares so entitled shall vote together in the election of the 2 members of the Board of
Directors. Nothing herein contained shall be deemed to limit the right of the Corporation from time to time
t0 increase or decrease the number or the minimum or maximum number of its Directors. The provisions
anached 1o any sedes of the Second Preference Shares that carries the right to the periodic payment of
dividends in a specified amount, by a specified method of calculation or at a specified rate may require that,
in the event that the Corporation shall fail to make in respect of such series of the Second l?reference S.hfxres
such number of periodic dividend payments as the Board of Directors shall have fixed in the provisions
artached to the Second Preference Shares of such series but not fewer than an aggregate of 4 guancrly
dividend payments or the equivalent number of dividend payments if specified to be rljxad‘c on a semi-annual,
annual or other periodic basis (whether consecutive quarterly payments or other penqdlc payments or n.ot)
whether or not the dividends have been declared and whether or not there are any mome.s.of the Corporation
properly applicable to the payment of dividends, thereafter, but only so long as any dividend payments on
cuch series of the Second Preference Shares remain in arrears, no Dlr'ector of the Corporation shall be
elected otherwise than for a term expiring at the close of the first meeting of shareholders called to §1ect
Directors following any Dividend Default Date or the earlie.r of sur:h meeting and any oth.er date permitted
by law or the Articles or By-laws of the Corporation. Ngtwuhsmndmg anything contained in the By-laws of
the Corporation, upon any termination of the voting rights of the holdc:rs. of one or more senes of the
Second Preference Shares as herein provided, the term of office of any Directors elected or appointed to
represent such holders shall teiminate.
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27 The provisions amaching to the Second Preference Shares as a class may be
amended or repealed at any time with the approval of the holders of the Second Preference Shares, which
approval shall be deemed to have been sufficiently given if it shall have been given by a resolution passed at
a meeting of holders of Second Preference Shares duly called for that purpose and held on not less than 21
days' notice at which the holders of at least 33-1/3% of the outstanding Second Preference Shares are
present or are represented by proxy and carried by the affirmative vote of not less than 66-2/3 % of the votes
cast at such meeting, in addition to any other authorization, consent or approval required by the Act. If at
such meeting the holders of 33-1/3% of the outstanding Second Preference 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 being not less than 10 days thereafter and to such time and place as may be
designated by the chairman, and not less than 7 days' notice shall be given of the reconvening of such
adjourned meeting, but it shall not be necessary in such notice to specify the purpose for which the meeting
was originally called. At such adjourned meeting the holders of Second Preference Shares present or
represented by proxy may transact the business for which the meeting was originally called and a resolution
passed thereat by the affirmative vote of not less than 66-2/3% of the votes cast at such meeting shall
constitute the authorization, consent or approval of the holders of the Second Preference Shares.

2.8 On any poll taken at any meeting of the holders of the Second Preference Shares as
a class or at any joint meeting of the holders of 2 or more series of the Second Preference Shares, including,
without in any way limiting the generality of the foregoing, any meeting for the purpose of obtaining any
shareholder approval required to be given under paragraph 2.7 or under subsection 176(1) of the Act, each
holder of Second Preference Shares entitled to vote thereat shall have one one-hundredth of a vote in respect
of each S1.00, or its equivalent in a foreign currency at the date of issuance, of the stated value of each
share held, and, subject to paragraph 2.7, the formalities to be observed with respect to the giving of nodce
of and voting at any such meeting (including, without in any way limiting the generality of the foregoing,
the record dates for the giving of notice and the entitlerment to vote), the quorum therefor and the conduct
thereof shall mutatis mutandis be those from time to time prescribed by the By-laws of the Corporation with
respect to meetings of shareholders.

2.9 Notwithstanding anything to the contary in the Articles of the Corporation, the
holders of the Second Preference Shares shall not be entitled to vote separately as a class, and, unless the
Artcles of the Corporation otherwise provide, the holders of any series of the Second Preference Shares
shall not be entided to vote separately as a series, upon a proposal to amend the Articles of the Corporation
in the case of an amendment of a kind referred to in paragraphs (a), (b) and (e) of subsection 176(1) of the
Act.

3. COMMON SHARES

3.1 The Common Shares shall entitle the holders thereof to one vote per Common
Share at all meetings of shareholders, except meetings at which only holders of anothe.r specxﬁe.d class Lgr
series of shares are entided to vote. The holders of Common §hares shall.have the right, subject t;) e
rights, privileges, restrictions and conditions attaching to any series of the First Preference Shares ax;) 'atzilly
series of the Second Preference Shares, to receive any dividend d::clarec.l on the Common Shares by tne
Corporation and the remaining property of the Corporation upon a dissolution.

3.2 Subiect to paragraph 3.1, che holders of Common Shares shall not be ent?ded u:sf
vote separately as a class pursuant 10 subsection 176(1) of the Act upon a proposal to amend the Articles oh
the Corporation in the case of an amendment of a kind referred to in paragraphs (a), (b) and (e) of suc
subsection.
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3.3 The Board of Directors may, but need not, determine at any time or from time to
time, with respect to any cash dividend declared payable on the Common Shares, that the holders of such
shares, or the holders of such shares whose addresses, in the records of the Corporation, are in Canada
and/or in specified jurisdictions outside Canada, shall have the right to elect to receive such dividend in the
form of a stock dividend payable in shares of such class of shares of the Corporation as is determined by the
Board of Directors and having a value, as determined by the Board of Directors, that is substantially
equivalent, as of a date determined by the Board of Directors, to the cash amount of such dividend,
provided that shareholders shall receive cash in lieu of any fractional interests in shares to which they would
otherwise be entitled unless the Board of Directors shall otherwise determine.

4. PERPETUAL FIRST PREFERENCE SHARES SERIES D

4.1 The Perperual First Preference Shares Series D (hereinafter called the "Series D
First Preference Shares") shall, in addition to the rights, privileges, restrictions and conditions attaching to
the First Preference Shares as a class, have the following rights, privileges, restictions and conditions:

4.1.1 Stated Value

The stated value of the Series D First Preference Shares shall be $S500,000 per
share.

421 PART |

All defined terms, used in Part [ hereof and not defined therein, are defined and
have the meaning ascribed to them in Part II hereof.

4.2.1.1  Pavment of Dividends

(a) For the Inital Term, the holders of Series D First Preference Shares shall be
entiled to receive (in priority to the holders of Junior Shares) and the
Corporation shall pay thereon, as and when declared by the Board of Directors,
out of the moneys of the Corporation properly applicable to the payment of
dividends, fixed cumulative preferential cash dividends, in an amount determined
in accordance with section 4.2.1.2(a) hereof, payable in equal quarterly
instalments on the Dividend Payment Dates in each year, the first of which
dividends shall be paid on June 30, 1989 and the last of which dividends shall be
paid on June 30, 1994.

®) After expiry of the Inital Term, for each Dividend Period falling within a
Corporation Determined Term, the holders of the Series D First Preference
Shares shall be entitled to receive (in priority to the holders of Junior Shares) and
the Corporation shall pay thereon, as and when declared by the Board of
Directors, out of the moneys of the Corporation properly applicable to the
payment of dividends, quarterly cumulative preferential cash dividends, in an
amount determined in accordance with section 4.2.1.2(b) hereof, payable, with
respect to each such Dividend Period, on the Dividend Payment Date
immediately following the end of such Dividend Period.

() - After expiry of the Initial Term, for each Dividend Period falling within a Dealer
Determined Term, the holders of the Series D First Preference Shares shall be
entiled to receive (in priority to the holders of Junior Shares) 'fmd the
Corporation shall pay thereon, as and when declared by the Board of Directors,
out of the moneys of the Corporation properly applicable to the payment of
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dividends, quarterly cumulative preferential cash dividends, in an amount
determined in accordance with section 4.2.1.2(c) hereof, payable, with respect to
each such Dividend Period, on the Dividend Payment Date immediately
following the end of such Dividend Period.

()] After expiry of the Initial Term, for each Auction Dividead Period falling within
an Auction Term, the holders of the Series D First Preference Shares as they
appear on the securities register of the Corporation on the applicable Auction
Date shall be entitled to receive (in priority to the holders of Junior Shares) and
the Corporation shall pay thereon, as and when declared by the Board of
Directors, out of the moneys of the Corporation properly applicable to the
payment of dividends, monthly cumulative preferential cash dividends, in an
amount determined in accordance with section 4.2.1.2(d) hereof, payable, with
respect to each such Auction Dividend Period, on the Auction Dividend Payment
Date immediately following the end of such Auction Dividend Period.

(e) The initial dividend on the Series D First Preference Shares shall accrue from
and include the original date of issue of the Series D First Preference Shares,
shall be payable on June 30, 1989 and shall be in an amount determined in
accordance with section 4.2.1.2(a) hereof.

Cheques of the Corporation payable in lawful money of Canada, rounded to the nearest
whole cent (50.01), shall be issued in respect of dividends on the Series D First Preference
Shares (less any tax required to be deducted and withheld by the Corporation). The
mailing by ordinary unregistered first class prepaid mail of such a cheque to a registered
holder of Series D First Preference Shares to the address of such registered holder as it
appears on the securities register of the Corporation, or if the address of any such holder
does not so appear, then to the last known address of such holder, on or before the fifth
Business Day next preceding the applicable Dividend Payment Date or the delivery by the
Corporation or the Auction Manager of such cheque on or before the Auction Dividend
Payment Date, as the case may be, shall be deemed to be payment and shall satisfy and
discharge all liabilities for dividends payable on such Dividend Payment Date or Auction
Dividend Payment Date to the extent of the amount represented thereby (plus any tax
required to be and in fact deducted and withheld therefrom and remited to the proper
taxing authority) unless such cheque is not paid on due presentation; no shareholder shall
be entitled to recover by action or other legal process against the Corporation any dividend
that is represented by a cheque that has not been duly presented to the Corporaton's
bankers for payment or that otherwise remains unclaimed for a period of 5 years from the
date on which it was payable.

4.2.1.2 Amount.of Dividends

(@) The dividend to be paid on each Series D First Preference Share during the
Initial Term shall be the amount of $39,500 per annum (being equivalent to
7.90% of the stated value per share per annum) payable in equal quarterly
instalments of $9.875 on each Dividend Payment Date except the first dividend
which shall be payable on June 30, 1989 and shall be in the amount of $39,500
multiplied by a fraction of which the numerator is the number of days from and
including the original date of issue of the Series D First Preference Shares to but
excluding the first Dividend Payment Date and the denominator is 365.
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®) After expiry of the Initial Term, for each Dividend Period included within a
Corporation Determined Term, the dividend to be paid on each Series D First
Preference Share on the Dividend Payment Date immediately following the end
of such Dividend Period shall be the amount obtained by multiplying $500,000

by the Corporation Determined Quarterly Dividend Rate for such Dividend
Period.

(c) After expiry of the Inital Term, for each Dividend Period included within a
Dealer Determined Term, the dividend to be paid on each Series D First
Preference Share on the Dividend Payment Date immediately following the end
of such Dividend Period shall be the amount obtained by multiplying $500,000
by the Dealer Determined Quarterly Dividend Rate for such Dividend Period.

(G After expiry of the Initial Term, for each Auction Dividend Period included
within an Auction Term, the dividend to be paid on each Series D First
Preference Share on the Auction Dividend Payment Date immediately following
the end of such Auction Dividend Period shall be determined as follows:

® on the first Auction Dividend Payment Date immediately following the
end of the first Auction Dividend Period during any Auction Term, the
dividend to be paid on each Series D First Preference Share shall be the
amount which is the product of (1) $500,000, (2) 75% of the Bankers'
Acceptance Rate (as defined in Part V hereof) where the Bankers'
Acceptance Rate is determined on the first Business Day of such Auction
Dividend Period and (3) the number of days in the first Auction
Dividend Period, all divided by 365; and

@) on the second, and subsequent, Auction Dividend Payment Dates
immediately following the end of the second and subsequent Auction
Dividend Periods during any Auction Term, the dividend to be paid on
each Series D First Preference Share shall be the amount which is the
product of (1) $500,000, (2) the Current Dividend Rate for each such
Auction Dividend Period. determined on the Auction Date immediately
prior to the beginning of such Auction Dividend Period and (3) the
number of days in such Auction Dividend Period, all divided by 365.

(e) After expiry of the Initial Term, for the first Dividend Period incl_udcc'i within a
Corporation Determined Term or a Dealer Determined Term, in .euher case
immediately following an Auction Term, the dividend to be paid on.each
Series D First Preference Share on the Dividend Payment Date immediately
following the end of such Dividend Period shall be the proc!u;t of (1) $500,000,
(2) four times the Corporation Determined Quarterly Dividend Rate or the
Dealer Determined Quarterly Dividend Rate, as the case may be, and (3) the
number of days in such Dividend Period, all divided by 365.

4.2.1.3 Curmulative Dividends

If on any Dividend Payment Date or Auction Dividend Payment Date the dividends accr}xed
10 such date are not paid in full on all Series D First Preference Shares then outstanding,
such dividends, or the unpaid part thereof, shall be paid on a §ubscqu:nt date or d%LCS
determined by the Board of Directors on which the‘ (_Zorporauon shall have s;fﬁpxcx;)l
moneys properly applicable to the payment of such dividends. The holders of Senes
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First Preference Shares shall not be entitled to any dividends other than or in excess of the
cumulative preferential cash dividends herein provided for.

4.2.1.4 Redemption

The Series D First Preference Shares will not be redeemable prior to the end of the Inirial
Term. Subject to applicable law and to the Articles of the Corporation and to section
4.2.1.7, the Corporation may, upon giving notice as hereinafier provided, redeem at any
time after the end of the Initial Term all or from time to time any of the then outstanding
Series D First Preference Shares on payment for each share to be redeemed of an amount
equal to $500,000 together with an amount equal to all accrued and unpaid dividends
thereon. Such amount is herein referred to as the "Redemption Price”. If less than all of
the then outstanding Series D First Preference Shares are to be redeemed, the Series D
First Preference Shares to be redeemed shall be redeemed as nearly as may be pro rata
from each of the holders of Series D First Preference Shares. Any Series D First _
Preference Share which is so redeemed shall-be cancelled and not reissued.

4.2.1.5 Redemption Procedure

(a) The Corporation shall, at least 30 days before the date specified for redemption
of Series D First Preference Shares, mail or deliver to each person who, at the
close of business on the last Business Day preceding the date of mailing, is a
registered holder of Series D First Preference Shares to be redeemed a notice in
writing of the intention of the Corporation to redeern such Series D First
Preference Shares. Notwithstanding the foregoing, if the Corporation gives
notice of its intention to redeem Series D First Preference Shares on a
Redemption Date (as hereinafter defined) which is during an Auction Term, such
potice shall be given not less than 12 days prior to the date on which the
redemption is to take place which date, in such event, must be an Auction
Dividend Payment Date.

® Such notice shall set out the Redemption Price and the date ("Redcmpt_ion Dat_c”)
on which redemption is to take place and, if part only of the Series D First
Preference Shares held by the person to whom such notice is addressed is to be
redeemed, the number thereof so to be redeemed. On and after t}}c date so
specified for redemption, the Corporation shall pay or cause 0 be paid to or to
the order of the registered holders of the Series D First Preference Shares to be
redeemed the Redemption Price therefor on prescmation.and su{render, at ‘lhc
registered office of the Corporation or any other place designated in such notce,
of the cerificates representing the Series D First Preference Shares so called for
redemption. Such payment shall be made by cheque of the Co.rpo_rauon and shall
be a full and complete discharge of the Corporation's obligation to pay the
Redemption Price owed to the holders of Series D First Preference Shares so
called for redemption to the extent of the amount rcpres§ntcd by such c:hequgl
(plus any tax required to be and in fact deducted and wuh!xeld Lhcre_:from an
remined to the proper tax authority), unless such cheque is not paid on dgc
presentation. If part only of the Series D First Preference Shares represem'ed Z
any certificate shall be redeemed, a new cerificate for the balance ghall be 1ssu§1
at the expense of the Corporation. From and after the Redemption Date, z
Series D First Preference Shares called for redemption shall cease (o be enutle
10 dividends and the holders thereof shall not be entitled to exercise any of t.hc
rights of shareholders in respect thereof unless payment of .Lhe Redgmpuon Price
shall not be made upon presentation and surrender of certificates in accordance
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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 giving
notice of its intention to redeem Series D First Preference Shares as aforesaid, to
deposit the Redemption Price for the Series D First Preference Shares so called
for redemption (or such of the said shares as may be 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 any subsequent
notice to the holders of the shares in respect of which the deposit is made,
provided that the amount deposited in such an account shall be paid to the
holders of such shares upon presentation and surrender to such bank or trust
company of the certificates representing such shares. The Redemption Price so
deposited shall be paid on or after the Redemption Date without interest to or to
the order of the respective holders of such Series D First Preference Shares
called for redemption. Upon such deposit being made or upon the Redemption
Date, whichever is the earlier, the Series D First Preference Shares in respect of
which such deposit shall have been made, shall be and shall be deemed to be
redeemed and the nights of the holders thereof after such deposit or the
Redemption Date, as the case may be, shall be limited to receiving, without
interest, the Redemption Price of such Series D First Preference Shares so
deposited (less any tax required to be and in fact deducted or withheld therefrom)
upon presentation and surrender of the cerificates representing the holder's

shares so redeemed. Any interest allowed on any such deposit shall belong to
the Corporation.

Redemption moneys that are represented by a cheque which was mailed to a registered
holder in accordance with this section 4.2.1.5 and which has not been duly presented for
payment within, or that otherwise remain unclaimed (including moneys held on deposit as
aforesaid) for a period of 5 years from the Redemption Date, shall be forfeited to the
Corporation.

4.2.1.6 Purchase for Cancellation

Subject to section 4.2.1.7, the Corporation may at any time and from time to time purchgsc
for cancellation the whole or any part of the Series D First Preference Shares outstanding
from time to time at the lowest price or prices at which in the opinion of the Board of
Directors such shares are obtainable, but not exceeding $500,000 per share plus all accrued
and unpaid dividends and costs of purchase.

If any Series D First Preference Shares are to be purch:.ased by. tender [ht? Cprp_orauon shall
at least 30 days before the date specified for tender mail a notice of thg invitation to u:ndt:rf
to each person who at the close of business on the last Business Day prccedmg_ the date o

mailing is a registered holder of Series D First Preference Shgcs. Such notice shall be
mailed in a prepaid envelope addressed to each such holder at his address as it appears on
the records of the Corporation or in the event of the address of any holder not so appearing
then at the last known address of such holder, provided, however, that accidental faLlu:F or
omission to give any such notice to one or more of such holders shall not affect the validity
of such invitation or the ensuing tender. Such notice shall set out the date and the terms
and conditions, if any, on which the tender and/or purchase is to be made. If more
Series D First Preference Shares are tendered at a price or pnces acceptable to the
Corporation than the Corporation is willing to purchase, .the Corporau(?n shall accept. ;0
the extent required, the tenders submitted at the lowest price and fhen, if an.d as required,
the tenders submitted at the next progressively higher price or prices and, if more shares
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are tendered at any such price than the Corporation is prepared to purchase, the shares
tendered at that price shall be purchased as nearly as may be pro raua (disregarding
fractions) according to the number of Series D First Preference Shares so tendered by each
of the holders of the Series D First Preference Shares who submitted tenders at that price.

4.2.1.7 Restriction on Dividends and Retirement of Shares

Without the approval of the holders of outstanding Series D First Preference Shares:

(a) the Corporation shall not declare, pay or set apart for payment any dividends
(other than stock dividends) on any Junior Shares;

(®) the Corporation shall not call for redemption, redeem, purchase or otherwise retire
for value or make any capital distribution on or in respect of Junior Shares (except
out of the net cash proceeds of a substantially concurrent issue of Junior Shares);

(c) the Corporation shall not call for redemption, redeem, purchase or otherwise retire
for value less than all of the Series D First Preference Shares then outstanding; or

@ except in connection with the exercise of a retraction privilege or mandatory
redemption provisions anaching thereto or except out of the net proceeds of a
substantially concurrent issue of Junior Shares, the Corporaton shall not call for
redemption, redeem, purchase or otherwise retire for value any shares of the
Corporation ranking on a parity with the Series D First Preference Shares,
provided that, for greater certainty, the covenant of this clause (d) shall not limit or

affect any such action in respect of any class of shares ranking in priority to the
Series D First Preference Shares;

unless, in each case, all cumulative preferential dividends accrued on outstanding Series D
First Preference Shares up to and including the dividend payable on the last preceding
Dividend Payment Date or Auction Dividend Payment Date, as the case may be, shall h;ve
been declared and paid or set apart for payment or all of the outstanding Series D First
Preference Shares have been called for redemption and the Redemption Price for same has
been deposited in accordance with the provisions of section 4.2.1.5.

Notwithstanding the provisions of section 4.2.2.4, any approval of the holders of Serie:s D
First Preference Shares required to be given pursuant 1o this section 4.2.1.7 may b.c. given
in accordance with section 4.2.2.4 by the affirmative vote of or resolutions in writing by
the holders of the majority of the Series D First Preference Shares.

4.2.1.8 Rights on Liquidation

In the event of the liquidation, dissolution or winding-up of. thc_: C.orporadon, whether
voluntary or involunuary, or any other return of capitz:xl or dxsu?buuon. of assets of th:f
Corporation among its shareholders for the purpose of wmdmgnup its affairs, the holders ©

Series D First Preference Shares shall be entided to receive in lawful money of Canzfda
$500,000 per share together with an amount equal to all accrued and unpaid curnulauve
preferential dividends thereon, whether or not declared, calculated to the date of payment
o distribution, the whole to be paid before any amount is paid or any property or assets of
the Corporation are distributed to the holders of Junior Shares. Upon payment to the
holders of record of the Series D First Preference Shares of the amount so payable to them,
they shall not be entitled to share in any further distribution of the property or assets of the
Corporation.
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PART Il

Interpretation and Application of Part [,
Part III. Part IV and Part V

For the purposes hereof, including Part I, Part IIl, Part IV and Part V hereof,
the following expressions have the following meanings:

®

(i)

(iii)

@iv)

02

(vi)

(vii)

(viil)

(ix)

x)

(xi)

(xii)

"Auction Dividend Payment Date" shall have the meaning ascribed to
that term in Part V hereof; '

"Auction Dividend Period” shall have the meaning ascribed to that term
in Part V hereof;

"Auction Procedures” shall mean the procedures set forth in Pant V
hereof for determining the applicable dividend rate for the Series D First
Preference Shares from time 10 time during the Auction term;

"Auction Term” and "Auction Date” shall have the respective meanings

ascribed to those terms in Part V hereof;

"Business Day" shall have the meaning ascribed to that term in Part V
hereof;

"Corporation Determined Quarterly Dividend Rate” shall have the
meaning ascribed to that term in Part III hereof;

"Corporation Determined Term” shall have the meaning ascribed to that
term in Part III hereof;

“Current Dividend Rate” shall have the meaning ascribed to that term in
Part V hereof;

"Dealer Determined Quarterly Dividend Rate" shall have the meaning
ascribed to that term in Part [V hereof;

"Dealer Determined Term” shall have the meaning ascribed to that term
in Part IV hereof;

*Dividend Payment Dates" shall mean the last day of each of the months
of March, June, September and December in each year;

"Dividend Period” shall mean, with respect to the Initial Term, the
period from and including the date of issue of the Series D First
Preference Shares to but excluding the first Dividend Payment Date and,
thereafter, the period from and including each Dividend Payment Date
to but excluding the next succeeding Dividend Payment Date except for
the first Dividend Period following an Auction Term in which case
Dividend Period shall mean the period from and including the most
recent Sertlement Date of the Auction Term to but excluding the next
succeeding Dividend Payment Date which falls at least three calendar
months after the said Settlement Date;
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(xiii) "Inidal Term" shall mean the period from and including the date of issue
of the Series D First Preference Shares to but excluding June 30, 1994;

(xiv)  the use of the terms "ranking in priority 10" or "ranking on a parity
with” or similar terms, whether used independentdy or in combination,
mean and refer to the ranking of shares of different classes or series in
respect of the payment of dividends and the distribution of assets in the
event of the liquidation, dissolution or winding-up of the Corporation,
voluntary or involuntary, or any other return of capital or disaibution of

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

(xv) "Setdement Date” shall have the meaning ascribed to that term in Part V
hereof.
(b) In the event that any date on which any dividend on the Series D First Preference

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 shail be required to be
taken, on or by the next succeeding day that is a Business Day.

(<) In the event of the non-receipt of a cheque by a holder of Series D First
Preference Shares entitdled to such cheque, or the loss or destuction thereof, the
Corporation, upon being furnished with reasonable evidence of such non-receipt,
loss or destuction, and an indemnity reasonably satisfactory to the Corporation,
shall issue to such holder a replacement cheque for the amount of such cheque.

d The provisions of Part IIT hereof with respect to the fixing of a Corporation
Determined Quarterly Dividend Rate for a Corporation Determined Term may
be used by the Corporation, at the earliest, in the period between 45 and 60 days
prior to the expiry of the Initial Term and, thereafter, may be used by the
Corporaton from time to time during a Corporation Determined Term or a
Dealer Determined Term or in any Auction Dividend Period, as the case may be,
provided that, in such circumstances, such provisions are used not earlier d:mn at
least 45 and not more than 60 days prior to the end of the then cuarrent
Corporation Determined Term or Dealer Determined Term or are used not
earlier than at least 20 days and not more than 25 days prior to the end of any
Auction Dividend Period, as the case may be.

(e) The Provisions of Part IV hereof with respect 10 solicitz.ui.on of Dealer Offers for
the purpose of fixing a Dealer Determined Quarterly ledend. Rate“for a Dea}er
Determined Term may be used by the Corporation, at the earliest, 30 days prior
to the expiry of the Initial Term and, thereafter, may be used by the Corporation
from time to time during a Corporation Determined Term, a Dealer Dete_r*mmcd
Term or any Auction Dividend Period, as the case may be, provided that in such
circumstances, such provisions are not used earlier than 30 c{ays prior to the
expiry of such Corporation Determined Term or Dealer Deterrmncd. Terrrf or are
not used earlier than 12 days prior to the end of the relevant Aucuon Dividend
Period, as the case may be.
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The provisions of Part V hereof shall apply from and after the end of the Inital
Term and from and after the end of any Corporation Determined Term, Dealer
Determined Term or Auction Dividend Period, as the case may be, unless at any
such time the provisions of Part IIl or Part [V hereof are fully implemented in
accordance with the terms of those Parts.

For the purposes hereof, including Part I, Part Ill, Part IV and Part V hereof,
"accrued and unpaid dividends" means the aggregate of (i) all unpaid dividends
on the Series D First Preference Shares in respect of any Dividend Payment Date
for any completed Dividend Period and Auction Dividend Payment Date for any
completed Auction Dividend Period and (ii) the amount calculated as though
dividends on each Series D First Preference Share had been accruing on a day 10
day basis in a manner consistent with section 4.2.1.2 hereof from the date of the
most recently completed Dividend Period or Auction Dividend Period to the date
on which the computation of accrued dividends is to be made provided that, for
the purposes of calculating accrued and unpaid dividends payable on (x) the
Redemption Date in the event notice of redemption of the Series D First

- Preference Shares has been given pursuant to the provisions of section 4.2.1.5 or

(y) the relevant date for the purposes of section 4.2.1.8, the Average Prime
Rate, if applicable to the calculation of the Corporation Determined Quarterly
Dividend Rate for a Corporation Determined Term or to the calculation of the
Dealer Determined Quarterly Dividend Rate for a Dealer Determined Term shall
be for the period of 90 days ending on a day not more than 7 days prior to the
date the written notice of redemption is given pursuant to the provisions of
section 4.2.1.5 or on the date ending on the relevant date for the purposes of
section 4.2.1.8, as the case may be.

Notices

Any notice (other than a notice given pursuant to section 4.2.2.4 which shall be
given in accordance with the provisions of that section) or other communication
from the Corporation provided for in this Part, including without limitation any
notice of redemption, shall be in writing and shall be sufficiendy given if
delivered or if sent by ordinary unregistered first class prepaid mail, to the
holders of the Seres D First Preference Shares at their respective addresses
appearing on the securities register of the Corporation, or in the event of the
address of any such holder not so appearing, then at the last address of such
holder known to the Corporation. In addition, any notice or other
communication from the Corporation during an Auction Term or a notice of the
Corporation's intention to redeem Series D First Preference Shares on a day
which is during an Auction Term shall also be given by telex, telecopier or
telegraph communication.  Accidental failure to give any notice or other
communication to one or more holders of the Series D First Preference Shares
shall not affect the validity of the notices or other communications properly
given or any action, including the redemption of all or any part of the Series D
First Preference Shares, taken pursuant to such properly given notice or other
communication but, upon such failure being discovered, the notice or other
communication. as the case may be, shall be sent forthwith to such holder or
holders and shail have the same force and effect as if given in due time.
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(®) If the Corporation determines 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 the holder of any Series D First Preference Share, whether in

connection with the redemption of such share or otherwise, the Corporation may,
notwithstanding the provisions hereof:

Q) give such notice by telex, telecopier or telegraph communication or by
means of publication once in each of two successive weeks in a
newspaper of general circulation published or distributed in Montreal
and Toronto and such notice shall be deemed to have been given on the
date on which such telex, telecopier or telegraph communication was
given or on the date on which the first publication has taken place; and

(ii) fulfill the requirement to send such cheque or such share cerificate by
arranging for delivery thereof to the principal office of the Corporation
in Montreal and 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 (i) above, provided
that as soon as the Corporation determines that mail service is no longer
interrupted or threatened to be interrupted such cheque or share
cerntificate, if not theretofore delivered to such holder, shall be sent by
ordinary unregistered first class 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 cheque or share cerificate, or in the event of the

address of any such holder not so appearing, then at the last address of
such holder known to the Corporation.

4.2.2.3 Modification
The provisions attached to the Series D First Preference Shares shall not be amended
otherwise than with the prior approval of the holders of the Series D First Preference

Shares, any such approval (o be given in accordance with section 4.2.2.4.

4.2.2.4 Approval of Holders of Series D First Preference Shares

Subject to the provisions of section 4.2.1.7, any approval required to be given ‘heretfxfder at
any time by the holders of the Series D First Preference Shares may be given in wntmg'by
the holders of not less than all the Series D First Preference Shares for the time being
outstanding or by resolution adopted by at least 66-2/3% of the votes cast at a2 meeting or
adjourned meeting of the holders of the Series D First Preference Shares whc?, at st_lch
meeting or adjourned meeting, shall have one vote thereat for each Series D Fl.rst
Preference Share then held by them respectively. The formalities to be observed with
respect to the giving of notice of any such meeting or adjourned meeting of the holders of
the Series D First Preference Shares, the conduct thereof and the quorum therefor shall,
mutatis mutandis, be those prescribed in the Articles of the Corporation in respect of the
meetings of the holders of First Preference Shares as a class.
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4.2.2.5 Tax Election

The Corporation shall elect, in the manner and within the time provided under the Income
Tax Act (Canada), under section 191.2 of the said Act or any successor or replacement
provision of similar effect, and take all other necessary action under such Act, to pay tax at
a rate such that no holder of the Series D First Preference Shares will be required to pay
tax on dividends received on the Series D First Preference Shares under section 187.2 of
Part IV.1 of such Act or any successor or replacement provision of similar effect. Nothing
in this paragraph shall prevent the Corporation from entering into an agreement with a
taxable Canadian corporation with which it is related to transfer all or a portion of the
Corporation's liability for tax under section 191.1 of said Act to that taxable Canadian
corporation in accordance with the provisions of section 191.3 of the said Act.

4.2.3

4.2.3.1

(a)

)

(c)

(d)

(e)

6]

PART III
CORPORATION DETERMINED RATE PROCEDURES

Definitions

"Average Daily Prime Rate™ shall have the meaning ascribed to that term in
Part [V hereof;

"Average Prime Rate” shall have the meaning ascribed to that term in Part IV
hereof;

"Bankers' Acceptance Rate”, for any day, shall have the meaning atmibuted
thereto in section 4.2.5.1(i) of Part V hereof, provided, however, that for the
purposes of this Part III references in section 4.2.5.1(i) of Part V to (i) the
"Auction Date next preceding such Auction Dividend Period" shall be deemed to
refer to the relevant date for determining the Corporation Determined Quarterly
Dividend Rate, (ii) "30-day bankers' acceptances” shall be deemed to refer to
three-month bankers' acceptances and (iii) "Government of Canada Treasury
Bills maturing as nearly as possible 30 days from such Auction Date” shall be
deemed to refer to "Government of Canada Treasury Bills maturing as nearly as
possible three months from such relevant determination date”;

"Banks" shall have the meaning ascribed to that term in Part [V hereof;

"Corporation Determined Percentage” shall mean a percentage of the Avera.ge
Prime Rate or of the Bankers' Acceptance Rate to be selected by the Corporauoa
and set forth in the notice referred to in section 4.2.3.2 of this Part III;

"Corporaition Determined Quarterly Dividend Rate” shall mean one-quarter of
the annual dividend rate specified by the Corporation in its notice pursuant t©
section 4.2.3.2 of this Part III, which shall be one of:

@) the Corporation Determined Percentage of the Average Prime Rate
determined quarterly for each Dividend Payment Date immediately
following the Dividend Period for which such determination is being
made taking into account the Average Prime Rate for the period
consisting of the three calendar months ending on the last day of the
calendar month prior to the month during which the Dividend Payment
Date for which the determination is being made falls, or
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(ii) the Corporation Determined Percentage of the Bankers' Acceptance Rate
determined on the first Business Day of the Dividend Period for which
such determination is being made, or

(i) a fixed annual percentage rate;

® "Corporation Determined Term" shall mean a term, selected by the Corporation,
consisting of one or more consecutive Dividend Periods commencing on a
Dividend Payment Date or a Settlement Date on or after June 30, 1994 and
terminating on the last day of the last Dividend Period selected by the
Corporation, to which the provisions of this Part III shall apply for the purpose
of determining the dividend to be paid on each Dividend Payment Date relating
to such term, provided that such term and the dividend rate applicable thereto
have been approved by the holders of the Series D First Preference Shares in
accordance with section 4.2.3.3 of this Part III; and

(h) "Daily Prime Rate” shall have the meaning ascribed to that term in Part IV
hereof.

Terms defined in Part [V or Part V hereof and used but not defined in this Part III shall
have the meaning artributed thereto in Part IV or Part V, as the case may be.

4.2.3.2 Determination of New Dividend Rate

At least 45 and not more than 60 days before expiry of the Initdal Term or the then current
Corporation Determined Term or Dealer Determined Term or at least 20 and not more than
25 days before the end of the relevant Auction Dividend Period, as the case may be, the
Corporation may notify the holders of Series D First Preference Shares of a proposed
Corporation Determined Quarterly Dividend Rate for a proposed Corporation Determined
Term. Such notificadon to such holders shall also:

)] specify a date by which each holder must notify the Corporation in
writing of its acceptance of the proposed Corporation Determined
Quarterly Dividend Rate and the Corporation Determined Term, if such
holder intends to accept such terms, which date shall be at least 35 days
prior to the end of the Initial Term or to the then current Corporation
Determined Term or Dealer Determined Term or at least 15 days prior
to the end of the relevant Auction Dividend Period, as the case may be;
and

(1) specify that the proposed Corporation Determined Quarterly Dividend
Rate and proposed Corporation Determined Term shall become effective
for the purposes of determining the dividends to be paid on the Dividend
Payment Dates for Dividend Periods during such proposed Corporation
Determined Term only if all of the holders of Series D First Preference
Shares accept such terms.
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4.2.3.3  Accepuance of Corporation Determined Quarterly
Dividend Rate

If,

@) by the time prescribed in paragraph (i) of section 4.2.3.2 of this Part III,
all of the holders of Series D First Preference Shares have accepted the
Corporation Determined Quarterly Dividend Rate and the Corporation

Determined Term as evidenced by notice in writing to the Corporation,
and

(ii) at least 30 days before expiry of the Initdal Term or the then current
Corporation Determined Term or Dealer Determined Term or at least 12
days before the end of the relevant Auction Dividend Period, as the case
may be, the Corporation has notified all of such holders that each of
them has agreed with the Corporation on such terms,

such Corporation Determined Quanterly Dividend Rate and Corporation Determined Term
shall apply for the purposes of determining the dividend to be paid to the holders of
Series D First Preference Shares, from time to time, on each of the Serdes D First

Preference Shares on each Dividend Payment Date for Dividend Periods during such
Corporation Determined Term.

4.2.3.4 Miscellaneous

In the event that there is any inconsistency, ambiguity or uncertainty in the interpretation or
application of the procedures set forth in this Part, the Board of Directors (or any person or
persons designated by the Board of Directors) may, in such manner as they shall determine
in their sole discretion, interpret such procedures in order to deal with such inconsistency,
ambiguity or uncertainty and any such determination evidenced by a certificate of the
Corporate Secretary of the Corporation (which shall be provided to holders of Series D
First Preference Shares upon request) shall be conclusive.

4.2.4 PART IV
DEALER BIDS PROCEDURES

42.4.1 Definitons

(a) "Average Daily Prime Rate” shall mean, for any day, the arithmetic average,
rounded to the nearest 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 or two of the Banks, the Average Daily Prime Rate for
such day shall be the Daily Prime Rate of the other one Bank or the average of
the Daily Prime Rates of the other two Banks, as the case may be, and further
provided that if on such day there shall be no Daily Prime Rate for any of the
Banks, the Average Daily Prime Rate for such day shall be 1.5% above the
average yield per annum on 91-day Government of Canada Treasury Bills.as
reported by the Bank of Canada for the most recent weekly tender preceding
such day;
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"Average Prime Rate" shall mean, for any period consisting of one or more
days, the arithmetic average (rounded to the nearest one-hundredth of one

percent (0.01%)) of the Average Daily Prime Rate for each day during such
period;

"Bankers' Acceptance Rate", for any day, shall have the meaning arributed
thereto in section 4.2.5.1(i) of Part V hereof, provided, however, that for the
purposes of this Part IV references in section 4.2.5.1(i) of Part V to (i) the
"Auction Date next preceding such Auction Dividend Period” shall be deemed to
refer to the relevant date for determining the Dealer Determined Quarterly
Dividend Rate, (ii) "30-day bankers' acceptances” shall be deemed to refer to
three-month bankers' acceptances and (iii) "Govemnment of Canada Treasury
Bills maturing as nearly as possible 30 days from such Auction Date" shall be
deemed to refer to "Govemnment of Canada Treasury Bills maturing as nearly as
possible three months from such relevant determination date”;

“Banks" shall mean Royal Bank of Canada, Bank of Montreal and The Toronto-
Dominion Bank, and the term "Bank" shall mean one of the Banks and, for the
purposes of this definition, "Banks” shall include any bank with which one or
more of such Banks may merge and any bank which may become a successor to
the business of one of such Banks;

"Daily Prime Rate” shall mean, for any Bank, on any day, the annual prime
commercial lending rate of interest established and announced as the reference
rate of interest used by such Bank on such day to determine the rates of interest
such Bank will charge on Canadian dollar loans to customers in Canada and
designated by such Bank as its prime rate;

"Dealer” shall mean any registered invesunent dealer or other entity permited by
law to perform the functions required of 2 dealer in this Part IV

“Dealer Determined Percentage” shall mean a percentage of the Average Prime
Rate or the Bankers' Acceptance Rate to be selected by each Dealer and to be set
forth in each Dealer Offer in accordance with section 4.2.4.2(b) of this Part IV;

"Dealer Determined Quarterly Dividend Rate” shall mean one-quarter of ghe
annual dividend rate specified by the Dealer in the Accepted Dealer Offer which
shall be one of:

@® the Dealer Determined Percentage of the Average Prime Rate
determined quarterly for each Dividend Payment Date immediately
following the Dividend Period for which such determination is being
made wking into account the Average Prime Rate for the period
consisting of the three calendar months ending on the last day of the
calendar month prior to the month during which the Dividend Payment
Date for which the determination is being made falls, or

(it) the Dealer Determined Percentage of the Bankers' Acceptance R.ate
determined on the first Business Day of the Dividend Period for which

such determination is being made, or

(ii1) a fixed annual percentage rate;
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"Dealer Deterrnined Term"” shall mean a term selected by a Dealer consisting of
one or more consecutive Dividend Periods commencing on a Dividend Payment
Date or Settlement Date on or after June 30, 1994 and terminating on the last
day of the last Dividend Period selected by such Dealer to which the provisions
of this Part IV shall apply for the purpose of determining the dividend to be paid
on each Dividend Payment Date relating to such Term;

"Dealer Offer™ shall mean a written irrevocable and unconditional offer from a
Dealer in response to a Notice Requesting Bids to purchase all of the Series D
First Preference Shares on the day of expiry of the Initial Term or the then
current Corporation Determined Term or Dealer Determined Term or any
Auction Dividend Period, as the case may be, at a purchase price per Series D
First Preference Share equal to S$500,000 and containing the informadon
specified in section 4.2.4.2(b) of this Part [V;

"Dealer Response Date” shall have the meaning ascribed thereto in section
4.2.4.2(a) of this Part ['V;

"Notice Requesting Bids" shall mean a notice from the Corporation to one or
more Dealers requesting them to submit Dealer Offers as provided for in secton
4.2.4.2(a) of this Part [V; and

“"Notification to Holders™ shall mean the notification from the Corporation to
holders of Series D First Preference Shares of the acceptance of a Dealer Offer
as provided for in section 4.2.4.2(d) of this Part [V.

Terms defined in Part V hereof and used but not defined in this Part IV shall have the
meanings atrbuted thereto in Part V.

4242

(a)

®)

Bids bv Dealers

At least 25 and not more than 30 days before expiry of the Initial Term, at least
25 and not more than 30 days prior to the end of each Corporation Determined
Term or Dealer Determined Term and at least 10 days and not more than 13
days pror to the end of the relevant Auction Dividend Period, as the case may
be, the Corporation may solicit bids from one or more Dealers for the purchase
of all of the Series D First Preference Shares. Such solicitation shall be
contained in a notice ("Notice Requesting Bids") to be sent by the Corporation to
such Dealers, which notice shall:

(i) invite each Dealer to submit to the Corporation a Dealer Offer; and

(ii) specify a date, which shall be not more than 10 days after the giving of
such notice except if such notice is given during an Auction Dividend
Period in which case the date specified shall not be more than 5 days
after the giving of such notice, by which any such offer must be received
(the "Dealer Response Date™) by the Corporation.

Each Dealer receiving a Notice Requesting Bids may submit a Dealer Offer
provided such Dealer does so by the Dealer Response Date and proviaed that
such Dealer Offer specifies:
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(1 a Dealer Determined Quarterly Dividend Rate (and, in connection
therewith, unless a fixed rate is specified, the Dealer Determined

Percentage of the Average Prime Rate or Bankers' Acceptance Rate, as
the case may be);

(i1) a Dealer Determined Term for which the Dealer Determined Quarterly
Dividend Rate referred to in paragraph (i) of this section 4.2.4.2(b) will
apply; and

(iii) the amount of any fee to be paid by the Corporation to the Dealer in

connection with the purchase of Series D First Preference Shares
pursuant to the Dealer Offer.

(©) If the Corporation wishes to accept a Dealer Offer, it shall signify such
acceptance on or before 15 days prior to expiry of the Initial Period or the then
curtrent Corporation Determined Term or Dealer Determined Term or on or
before 5 days prior to the end of the relevant Auctdon Dividend Period, as the
case may be, by notice to the Dealer whose Dealer Offer it accepts ("Accepted
Dealer Offer™). The Dealer whose Dealer Offer is accepted will be required to
purchase all of the Series D First Preference Shares not retained by the existing
holders on the day of the expiry of the Inidal Term or the then current
Corporation Determined Term, Dealer Determined Term or Auction Dividend

Period, as the case may be, on the terms and subject to the conditions contained
in the Accepted Dealer Offer.

(d) Concurrently with its acceptance of a Dealer Offer, and in any event not later
than 15 days prior to expiry of the Initial Term or the then current Corporation
Determined Term or Dealer Determined Term or not later than 5 days prior to
the end of the relevant Auction Dividend Period, as the case may be, the
Corporation shall notify ("Notification to Holders™) each existing holder of

Series D First Preference Shares that the Corporadon has accepted a Dealer
Offer. Such notification shall:

) specify the Dealer Determined Quarterly Dividend Rate to apply to the
Series D First Preference Shares;

(i1) the Dealer Determined Term for which the Dealer Determined Quarterly
Dividend Rate referred to in paragraph (i) of this section 4.2.4.2(d) will
apply;

(ii1) -notify such holders of the right of each holder either to sell all or some

of the Series D First Preference Shares it holds to such Dealer or to

continue to hold all or some of the Series D First Preference Shares it
then holds;

(iv) notify such holders of the date (which shall be on or before the sixth day
prior to the expiry of the Initial Term or the then current Corporation
Determined Term, Dealer Determined Term or on or before the second
day prior to the expiry of the relevant Auction Dividend Period, as the
case may be) by which such holder must notify in writing the
Corporation and the Dealer whose Dealer Offer has been accepted of its
decision to sell some or all of the Series D First Preference Shares it
holds as provided for in section 4.2.4.2(e) of this Part I'V; and

PATENT
REEL: 010609 FRAME: 0114



(e)

()

®)

-24 -

() identify the Dealer whose Dealer Offer has been accepted.

Upon receipt of the Notification to Holders, an existing holder of Series D First
Preference Shares may elect to sell Series D First Preference Shares in
accordance with the terms specified in such Notification to Holders by notifying
the Corporation in writing of such decision and of the number of shares to be
sold. Each holder of Series D First Preference Shares who elects to sell all or a
part of its holdings of Series D First Preference Shares shall, together with such
notice, deposit the certificate or certificates representing Series D First
Preference Shares which such holder desires to sell (with the transfer panel on
such certificate duly completed and signed or, in the alternative, with a duly
completed stock transfer power of attorney accompanying such cerdficate or
certificates) at the registered office of the Corporation, or at any place where
the Series D First Preference Shares may be transferred or at any other place or
places in Canada specified by the Corporation to holders of the Series D First
Preference Shares in the Notification to Holders. If a holder of Series D First
Preference Shares wishes to sell only some of the Scnes D First Preference
Shares represented by any share cerificate or cenificates, the holder may
deposit the certificate or certificates with the Corporation, as aforementioned,
and the Corporation shall issue and deliver to such holder, at the expense of the
Corporation, a new share certificate representing the Series D First Preference
Shares which are not being delivered for sale. Any holder of Series D First
Preference Shares that fails to respond to the Notification to Holders by the date
specified for response therein will be deemed to have elected to continue to hold
all of the Series D First Preference Shares then held by it subject to the terms
and conditions as to the Dealer Determined Quarterly Dividend Rate and the
Dealer Determined Term which are set forth in the Notification to Holders. The
Corporation shall have all such powers and authority as may be necessary to
determnine finally the adequacy of all transfer insouments and related marters
with respect to the sale of shares by an existing holder to a Dealer hereunder.
Any determination by the Corporation to the effect that any insowument of
transfer is incomplete or ineffective shall bind the holder intending to sell any of
its Series D First Preference Shares pursuant to the provisions of this Part IV
and shall also bind the Dealer in question.

At least one Business Day prior to the end of the Initial Term, or the then current
Corporation Determined Term or Dealer Determined Term or any Auction
Dividend Period, as the case may be, the Corporation shall notufy the Dealer
submining the Accepted Dealer Offer of the number of shares to be purchased by
such Dealer in accordance with section 4.2.4.2(e) of this Part IV and of the
identity of the vendor or vendors thereof.

On the day of expiry of the Initial Term, the Corporation Determined Term,
Dealer Determined Term or on the Setdement Date immediately following the
expiry of the relevant Auction Dividend Period, as the case may be, the Dealer
submitting the Accepted Dealer Offer will purchase the Series D First Preference
Shares from the holders specified in section 4.2.4.2(f) of this Part IV, at the
purchase price as set out in section 4.2.4.1(j) of this Part IV. For the purposes
of completing such purchase, the Dealer submitting the Accepted Dealer Offer
shall deposit with the Corporation, at its registered office, on or prior 10 noon
(Monméal time) on such date, a centified cheque payable 1o the Corporation, as
agent for the vendors referred to in section 4.2.4.2(f) of this Part IV,
representing the aggregate purchase price of the Series D First Preference Shares
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to be purchased pursuant to this section 4.2.4.2(g) together with a direction as to
registration particulars with respect to such Series D First Preference Shares to
be purchased. Upon receipt of such certified cheque as aforesaid, the
Corporation shall deliver to the vendors at the registered office of the
Corporation cheques payable to the vendors in payment of the purchase price for
such Series D First Preference Shares.

4.2.4.3 Termination of Application

Notwithstanding the acceptance of a Dealer Offer as provided for in this Part IV, the
Corporation may notify the holders that the Corporation does not intend to proceed to
implement application of the Dealer Determined Quarterly Dividend Rate and Dealer
Determined Term as set forth in the Notification to Holders provided that such notification
is given by the Corporation to existing holders on or before expiry of the Initial Term or
the then current Corporation Determined Term or Dealer Determined Term or the relevant
Auction Dividend Period, as the case may be. In such circumstances, the provisions of
Part V hereof shall be applied in accordance with such Part and, for greater ceruainty, the
Dealer whose Dealer Offer has been accepted, shall not be obliged to purchase any
Series D First Preference Shares pursuant to such Dealer Offer. Any such notification shall
not limit or restrict the right of the Corporation, prior to the expiry of any subsequent
Corporation Determined Term, Dealer Determined Term or Auction Dividend Period, as

the case may be, to implement the provisions of this Part IV by forwarding a Notice
Requesting Bids to one or more Dealers.

4.2.4.4 Miscellaneous

In the event that there is any inconsistency, ambiguity or uncertainty in the interpretation or
application of the procedures set forth in this Part, the Board of Directors (or any person or
persons designated by the Board of Directors) may, in such manner as they shall determine
in their sole discretion, interpret such procedures in order to deal with such inconsistency,
ambiguity or uncertainty and any such determination evidenced by a centificate of the
Corporate Secretary of the Corporation (which shall be provided to holders of Series D
First Preference Shares upon request) shall be conclusive.

4.2.5 PART V
AUCTION PROCEDURES

4.2.5.1 Certain Definitions

For the purposes of Part V hereof the following expressions have the following meaning:

(a) " Auction” shall mean the periodic operation of the procedures set forth in this
Part;
() = Auction Date” shall mean the first Tuesday of each calendar month of each

Auction Dividend Period included within an Auction Term or, if such Tuesday is
not a Business Day, the next preceding Business Day;

(<) " Auction Dividend Payment Date™ shall mean the first Business Day following
the Serdement Date;
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(d) "Auction Dividend Period” shall mean, with respect to the first Auction
Dividend Period of any Auction Term, the period from and including the
immedijately preceding Dividend Payment Date to but excluding the first
Senlement Date and, with respect to any subsequent Auction Dividend Period,
shall mean the period from and including each Sertlement Date to but excluding
the next succeeding Settlement Date;

(e) "Auction Manager” shall mean the person or any successor thereto, duly
appointed or to be appointed as Auction Manager in respect of the Series D First

Preference Shares and entering into an Auction Manager Agreement with the
Corporation;

163) "Auction Manager Agreement” shall mean an agreement to be made between the
Auction Manager and the Corporation which will provide, among other things,
that the Auction Manager will follow the procedures set forth in this Part V for

the purposes of determining the Current Dividend Rate for the Series D First
Preference Shares; et

(2) "Auction Term" shall mean any term-of not less than two consecutive Auction
Dividend Periods with respect to which the Auction Procedures in this Part V
apply commencing on the first day of the first of such Auction Dividend Periods
and terminating on the last day of any subsequent Auction Dividend Period
which immediately precedes the beginning of a Corporation Determined Term or
a Dealer Determined Term, as the case may be;

) "Available Shares” shall have the meaning specified in paragraph (i) of section
4.2.5.4(a) of this Part;

0] "Bankers' Acceptance Rate” shall mean with respect to any Auction Dividend
Period, the rate per annum equal to

(A) the simple average (rounded to the nearest one-hundredth of one percent
(0.01%)) of the rates per annum quoted by RBC Dominion Securities
Inc. (or any successor) and Wood Gundy Inc. (or any successor) where
such rates per annum, quoted by such dealers, are equal to the simple
average (rounded to the nearest one-hundredth of one percent (0.01%))
of the bid and ask rates of the yields to marurity quoted by each of RBC
Dominion Securities Inc. (or any successor) and Wood Gundy Inc. (or
any successor) (rounded upward to the nearest one-thousandth of one
percent (0.001%)), as at 10:00 a.m., Montréal time, on the Auction
Date next preceding each Auction Dividend Period, on 30-day bankers’
acceptances accepted by such of the Bank of Montreal, The Toronto-
Dominion Bank, Canadian Imperial Bank of Commerce, Royal Bank of
Canada and The Bank of Nova Scotia (or their respective successors) as
are accepting 30-day bankers' acceptances on such Auction Date;

(B) in the event of RBC Dominion Securities Inc. (or any successor) and
Wood Gundy Inc. (or any successor) is unable or does not for any
reason quote the bid and ask rates per annum referred to in section
4.2.5.1(i)(A) above as at 10:00 a.m., Monuéal time on such Auction
Date, such rate shall be the simple average rounded to the nearest one-

hundredth of one percent (0.01%) of the bid and ask rates per annum on
such date quoted by the other; or
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()] in the event that both RBC Dominion Securities Inc. (or any successor)
and Wood Gundy Inc. (or any successor) are unable to or do not for any
reason quote rates, as at 10:00 a.m., Montréal time, on such Auction
Date (including without limitation, where none of the Bank of Montreal,
The Toronto-Dominion Bank, Canadian Imperial Bank of Commerce,
Royal Bank of Canada or The Bank of Nova Scotia is accepting 30-day
bankers' acceptances on such Auction Date) for the purpose of
determining the Bankers' Acceptance Rate in accordance with (A) or (B)
above, such rate shall be 0.2% plus the simple average (rounded to the
nearest one-hundredth of one percent (0.01%)) of each rate per annum
which is equal to the simple average (rounded to the nearest one-
hundredth of one percent (0.01%)) of the bid and ask rates of the yields
to marturity quoted by each of RBC Dominion Securities Inc. (or any
successor), Wood Gundy Inc. (or any successor) (rounded upward to the
nearest one-thousandth of one percent (0.001%)), as of 10:00 a.m.,
Monméal time on such Auction Date, on Govermmment of Canada

Treasury Bills mamuring as nearly as possible 30 days from such Auction
Date;

"Bid” and "Bids" shall have the respective meanings specified in section
4.2.5.2(a) of this Part;

"Bidder” and “Bidders" shall have the respective meanings specified in section
4.2.5.2(2) of this Part;

"Business Day" shall mean a day on which both The Monteal Exchange and

The Toronto Stock Exchange or any successor facilities and the Aucdon
Manager are open for business;

~Current Dividend Rate" shall be the rate per annum which has been determined

in accordance with section 4.2.5.4(b) of this Part for the next succeeding Auction
Dividend Period;

“Dealer” shall mean any registered invesunent dealer or other entity permitted by
law to perform the functions required of a Dealer in this Part that has entered
into a Dealer Agreement with the Auction Manager that remains effective;

"Dealer Agreement” shall mean an agreement berween the Auction Manager a:Ed
a Dealer pursuant to which the Dealer agrees to parucipate in Aucuons 1in
compliance with the procedures set forth in this Part;

"Existing Holder” shall mean a holder of Series D First Preference Shares (i)
who has signed a Purchaser's Letter, (ii) who has delivered or caused to be
delivered such Purchaser's Letter to the Auction Manager and to any Dealer to
which such Existing Holder submits information pursuant o section 4.2.5.2(a) of
this Part V, and (iii) who is registered in the ledger maintained by the Auction
Manager in respect of holders of Series D First Preference Shares;

"held by~ with respect to any Series D First Preference Shares registered in the
name of the Auction Manager shall include such shares beneficially owned by an
Existing Holider:
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(r) "Hold Order” and "Hold Orders” shall have the respective meanings specified in
section 4.2.5.2(a) of this Part;

(s) "Maximum Rate" with respect to any Auction Dividend Period shall mean
0.40% plus the Bankers' Acceptance Rate determined on the Auction Date;

(1) "Order” and "Orders” shall have the respective meanings speciﬁcd-in section
4.2.5.2(a) of this Part:

(u) "Potenual Holder™ shall mean any person, including any Existing Holder, (i)
who has executed a Purchaser's Leter, (ii) who has delivered or caused to be
delivered such Purchaser’s Letter to the Auction Manager and to any Dealer to
which such Potential Holder submits information pursuant to section 4.2.5.2(a)
of this Part V and (iii) who may be interested in acquiring Series D First

Preference Shares (or, in the case of an Existing Holder, additional Series D
First Preference Shares);

(v) "Purchaser's Letter” shall mean a letter addressed to the Auction Manager and a
Dealer in which a person agrees, among other things, to be bound by the

procedures set forth in this Part in the event such person participates in an
Auction;

(w) "Remaining Shares” shall have the meaning specified in paragraph (iv) of section
4.2.5.5(a) of this Part;

(x) "Sell Order™ and "Sell Orders” shall have the respective meanings specified in
section 4.2.5.2(a) of this Part;

) "Settlement Date” shall mean the first Business Day following the Auction Date;

(z) "Submission Deadline”™ shall mean 11:00 a.m., Monuéal time, on any Auct%on
Date or such later time on any Auction Date, as specified by the Aucuon
Manager from time to time, by which Dealers are required to submit Orders to
the Auction Manager;

(aa) "Submitted Bid™ and “Submined Bids™ shall have the respective meanings
specified in section 4.2.5.4(a) of this Part;

(bb) "Submined Hold Order” and "Submined Hold Orders” shall have the respective
meanings specified in section 4.2.5.4(a) of this Par;

(cc) "Submitted Order” and "Submirned Orders™ shall have the respective meanings
specified in section 4.2.5.4(a) of this Part;

(dd) "Submirted Sell Order” and "“Submitted Sell Orders” shall have the respective
meanings specified in section 4.2.5.4(a) of this Part;

(ee) "Sufficient Clearing Bids" shall have the meaning specified in section 4.2.5.4(a)
of this Part; and

(fH) "Winning Bid Rate” shall be the rate per annum determined in accordance with
section 4.2.5.4(a) of this Part.
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Orders bv Existing Holders and Potential Holders

Prior to the Submission Deadline on each Auction Date:

@) each Existing Holder may submit to a Dealer information as to the
number of Series D First Preference Shares, if any, held by such
Existing Holder which such Existing Holder:

(A) desires to continue to hold without regard to the Current

Dividend Rate for the next succeeding Auction Dividend Period;
and/or

B) desires to continue to hold, provided that the Current Dividend
Rate for the next succeeding Auction Dividend Period shall not

be less than the rate per annum specified by such Existing
Holder; and/or

(&) offers to sell without regard to the Current Dividend Rate for
the next succeeding Auction Dividend Period;

and

(it) Potential Holders may submit to a Dealer offers to purchase Series D
First Preference Shares, provided that any such offer shall be effective
only if the Current Dividend Rate for the next succeeding Dividend
Period shall not be less than the rate per annum specified by such
Potential Holder.

The communication to a Dealer of the information referred to in this section
4.2.5.2(a) is an "Order” and, collectively, are "Orders”, and each Existing
Holder and each Potential Holder placing an Order is a "Bidder™ and,
collectively, are "Bidders"; an Order conuining the information referred to in
subparagraph (i}(A) of this secton 4.2.5.2(2) is a "Hold Order™ and,
collectively, are "Hold Orders”; an Order containing the information referred to
in. subparagraph (i)(B) or paragraph (ii) of this section 4.2.5.2(a) is a "Bid" anfi,
collectively, are "Bids"; and an Order containing the information referred.to in
subparagraph (i)(C) of this section 4.2.5.2(a) is a "Sell Order™ and, collectively,
are "Sell Orders”.

i) A Bid by an Existing Holder shall constitute an irrevocable offer to sell:

(A) the number of Seres D First Preference Shares specified in suc.b
Bid if the Winning Bid Rate determined on such Auction Date 1s
less than the specified rate; or

(B) the specified number of Series D First Preference Shares‘ or a
lesser number 10 be determined as set forth in paragraph (iv) of
section 4.2.5.5(a) if the Winning Bid Rate determined on such
Auction Date is equal to the specified rate; or

) the number of Series D First Preference Shares speciﬁcd in such
Bid if the specified rate is higher than the Maximum Rate and
Sufficient Clearing Bids do exist; or
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(D) a lesser number of Series D First Preference Shares to be
determined as set forth in paragraph (iii) of section 4.2.5.5(b) if

the specified rate is higher than the Maximum Rate and
Sufficient Clearing Bids do not exist.

(i) A Sell Order by an Existing Holder shall constitute an irrevocable offer
to sell:

(A) the number of Series D First Preference Shares specified in such
Sell Order; or

B) a lesser number of Series D First Preference Shares to be

determined as set forth in paragraph (iii) of section 4.2.5.5(b) if
Sufficient Clearing Bids do not exist.

(iii) A Bid by a Potendal Holder shall constitute an irrevocable offer to
purchase: -

(A) the number of Series D First Preference Shares specified in such
Bid if the Winning Bid Rate determined on the applicable
Auction Date is higher than the specified rate; or

(B) the specified number or a lesser number of Series D First
Preference Shares to be determined as set forth in paragraph (v)
of section 4.2.5.5(a) if the Winning Bid Rate determined on
such Auction Date is equal to the specified rate; or

() the specified number of Seres D First Preference Shares if the
specified rate is equal to or lower than the Maximum Rate and
Sufficient Clearing Bids do not exist.

4.2.5.3 Submission of Orders by Dealers to the Auction Manager

(a) Each Dealer shall submit to the Auction Manager in writing in accordance with
its Dealer Agreement prior to the Submission Deadline on each Auction Date all
Orders obuained by such Dealer and specifying with respect to each Order:
Q) the name of the Bidder placing such Order;

(ii) the aggregate number of Series D First Preference Shares that are the
subject of the Order;

(i) 0 the extent that the Bidder is an Existng Holder, the number of
Series D First Preference Shares, if any, subject to any:

(A) Hold Order placed by such Existing Holder;

B) Bid placed by such Existing Holder and the rate specified in
such Bid; and/or

© Sell Order placed by such Existing Holder; and

(iv) to the extent that the Bidder is a Potential Holder, the dividend rate per
annum specified in the Bid of such Potential Holder.
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If any rate specified in any Bid contains more than three figures to the right of
the decimal point, the Auction Manager shall round such rate up to the next
highest one-thousandth of one percent (0.001 %).

If for any reason an Order or Orders covering in the aggregate all the Series D
First Preference Shares held by any Existing Holder are not submirtted to the
Auction Manager prior to the Submission Deadline, the Auction Manager shall
deem a Hold Order to have been submitted on behalf of such Existing Holder
covering the number of Series D First Preference Shares held by such Existing
Holder and not subject to Orders submitted to the Auction Manager.

If one or more Orders covering in the aggregate more than the number of
Series D First Preference Shares held by any Existing Holder are submitted to

the Auction Manager, such Orders shall be considered valid as follows and in the
following order of priority:

® all Hold Orders shall be considered valid, but only up to and including,
in the aggregate, the number of Series D First Preference Shares held by
such Existing Holder, and, solely for .purposes of allocating
compensation armong the Dealers submitting Hold Orders, if the number
of Series D First Preference Shares subject to such Hold Orders exceeds
the number of Series D First Preference Shares held by such Existing
Holder, the number of Series D First Preference Shares subject to each
such Hold Order shall be reduced pro rata to cover the number of
Series D First Preference Shares held by such Existing Holder;

(i1) (A) Any Bid shall be considered valid up to and including the excess
of the number of Series D First Preference Shares held by such
Existing Holder over the number of Series D First Preference
Shares subject to any Hold Order referred to in paragraph (i) of
this section 4.2.5.3(d);

(B) Subject to subparagraph (ii)(A) of this section 4.2.5.3(d), if
more than one Bid with the same rate is submined on behalf of
such Existing Holder and the number of Series D First
Preference Shares subject to such Bids is greater than such
excess, such Bids shall be considered valid up to the amount of
such excess, and, solely for purposes of allocating compensauon
among the Dealers submitting Bids with the same rate, tl}c
number of Series D First Preference Shares subject to each Bid
with the same rate shall be reduced pro rata to cover the number
of Series D First Preference Shares equal to such excess;

(9] Subject to subparagraph (ii)(A) of this section 4.2.5.3(d), if
more than one Bid with different rates is submitted on behalf of
such Existing Holder, such Bids shall be considered valid in the
ascending order of their respective rates up to the amount of
such excess; and

(D) In any such event, the number, if any, of such Sgries D First
Preference Shares subject to Bids not valid under ths'paragraph
(i) shall be treated as the subject of a Bid by a Potential Holder;
and
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(ii1) all Sell Orders shall be considered valid but only up to and including in
the aggregate the excess of the number of Series D First Preference
Shares held by such Existing Holder over the sum of the Series D First
Preference Shares subject to Hold Orders referred to in paragraph (i) of
this section 4.2.5.3(d) and valid Bids by Existung Holders referred to in
paragraph (ii) of this section 4.2.5.3(d).

If more than one Bid is submirted on behalf of any Potential Holder, each Bid
submirted shall be a separate Bid with the rate therein specified.

Determination of Sufficient Clearing Bids, Winning Bid Rate and Current
Dividend Rate

On the Submission Deadline on each Auction Date, the Auction Manager shall
assemble all Orders submirted or deemed submitted to it by the Dealers (each
such Order as submitted or deemed submitted by a Dealer being individually a
"Submirtted Hold Order”, a "Submitted Bid" or a "Submirtted Sell Order”, as the
case may be, or a "Submined Order” and, collectively, "Submitted Hold
Orders”, "Submined Bids™ or "Submined Sell Orders”, as the case may be, or
"Submited Orders™) and shall determine:

(i) the excess of (a) the total number of Series D First Preference Shares
issued and outstanding over (b) the number of Series D First Preference
Shares that are the subject of Submitted Hold Orders (such excess being
the "Available Shares™);

(i) from the Submirted Orders, whether:

(A) the number of Series D First Preference Shares that are the
subject of Submired Bids by Potential Holders specifying one or
more rates equal to or lower than the Maximum Rate;

exceeds or is equal to the sum of:

(B) O the number of Series D First Preference Shares that are
the subject of Submimed Bids by Existing Holders
specifying one or more rates higher than the Maxirnum
Rate; and

an the number of Series D First Preference Shares that are
the subject of Submitted Sell Orders;

and if such excess or equality exists (other than because all of the
Series D First Preference Shares are the subject of Submined Hold
Orders), then such Submirted Bids in subparagraph (A) hereof shall be
"Sufficient Clearing Bids"; and

(iii) if Sufficient Clearing bids exist, the lowest rate specified in the
Submirted Bids which if the Auction Manager accepted:

(&) O each Submirted Bid from Existing Holders specifying
that lowest rate, and
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(n all other Submited Bids from Existing Holders
specifying lower rates, thus entitling those Existing
Holders to continue to hold the Series D First
Preference Shares that are the subject of those
Submitted Bids; and

(B) o each Submitted Bid from Potential Holders specifying
such rate, and

an all other Submited Bids from Potental Holders
specifying lower rates, thus entitling those Potential
Holders to purchase the Series D First Preference
Shares that are the subject of those Submirtted Bids;

would result in such Existing Holders described in subparagraph (A)
hereof continuing to hold an aggregate number of Series D First
Preference Shares which, when added to the aggregate number of
Series D First Preference Shares to be purchased by such Potental
Holders described in subparagraph (B) hereof, would equal not less than

the number of Available Shares. This lowest rate is the "Winning Bid
Rate”.

Prompuy after the Auction Manager has made the determinations pursuant 1o
section 4.2.5.4(a) of this Part, the Auction Manager shall advise the Corporation
of the Bankers' Acceptance Rate and, based on such determinations, of the
dividend rate applicable to the Series D First Preference Shares for the next
succeeding Auction Dividend Period (the "Current Dividend Rate™) as follows:

®

(1)

(iii)

if Sufficient Clearing Bids exist, the Current Dividend Rate for the next
succeeding Auction Dividend Period shall be equal to the Winning Bid
Rate so determined;

if Sufficient Clearing Bids do not exist (other than because all of the
Series D First Preference Shares are the subject of Submined Hold
Orders), that the Current Dividend Rate for the next succeeding Auction
Dividend Period shall be equal to the Maximum Rate; or

if all of the Series D First Preference Shares are the subject of Submirted
Hold Orders, that the Current Dividend Rate for the next succeeding
Auction Dividend Period shall be equal to 50% of the Bankers'
Acceptance Rate determined at 10:00 a.m. Montréal time on the Auction
Date.

Accepance and Rejection of Submirted Bids and
Submitted Sell Orders and Allocation of Shares

Based on the determinations made pursuant to section 4.2.5.4(a) of this Part, the Submitted
Bids and Submirted Sell Orders shall be accepted or rejected and the Auction Manager shall
take such other action as set forth below:
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If Sufficient Clearing Bids have been made, subject to the provisions of sections
4.2.5.5(c) and 4.2.5.5(d) of this Part, Submitted Bids and Submitted Sell Orders
shall be accepted and rejected in the following order of priority and all other
Submitted Bids shall be rejected:

®

(i)

(iit)

(iv)

)

(A) the Submitted Sell Order of each Existing Holder shall be accepted
and (B) the Submitted Bid of each Existing Holder specifying any rate
that is higher than the Winning Bid Rate shall be rejected, thus requiring
each such Existing Holder to sell the Series D First Preference Shares

that are the subject of such Submitted Sell Order and such Submitted
Bid;

the Submirted Bid of each Existing Holder specifying any rate that is
lower than the Winning Bid Rate shall be accepted, thus entitling each
such Existing Holder to continue to hold the Series D First Preference
Shares that are the subject of such Submirted Bid;

the Subminted Bid of each Potential Holder specifying any rate that is
lower than the Winning Bid Rate shall be accepted, thus requiring each
such Potential Holder to purchase the Series D First Preference Shares
that are the subject of such Submitted Bid;

the Submirted Bid for each Existing Holder specifving a rate that is equal
to the Winning Bid Rate shall be accepted, thus entitling each such
Existing Holder to continue to hold the Series D First Preference Shares
that are the subject of such Submitned Bid, unless the number of
Series D First Preference Shares subject to all such Submined Bids is
greater than the total number of Available Shares minus the number of
Serdes D First Preference Shares subject to Submitted Bids described in
paragraphs (ii) and (iii) of this section 4.2.5.5(a) (the "Remaining
Shares”). In this event, the Submirted Bids of each such Existing Holder
described in this paragraph (iv) shall be rejected, and each such Existing
Holder shall be required to sell Series D First Preference Shares, but
oaly in an amount equal to the difference between (A) the number of
Series D First Preference Shares then held by such Existing Holder
subject to such Submitted Bid and (B) the number of Series D First
Preference Shares obtained by multiplying (x) the number of Remaining
Shares by (y) a fraction, the numerator of which shall be the number of
Series D First Preference Shares held by such Existing Holder subject to
such Submirted Bid, and the denominator of which shall be the sum of

the number of Series D First Preference Shares subject to such

Submined Bids made by all such Existing Holders who specified a rate
equal to the Winning Bid Rate; and

the Submirted Bid of each Potential Holder specifying a rate that is equal
to the Winning Bid Rate shall be accepted but only in an amount equal to
the number of Series D First Preference Shares obuined by multiplying
(A) the difference between the total number of Available Shares and the
number of Series D First Preference Shares subject to Submitted Bids
described in paragraphs (ii), (iii) and (iv) of this section 4.2.5.5(a) by
(B) a fraction, the numerator of which shall be the number of Series D
First Preference Shares subject to such Submited Bid and the
denominator of which shall be the sum of the number of Series D First
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Preference Shares subject to such Submirted Bids made by all Potental
Holders who specified rates equal to the Winning Bid Rate;

If Sufficient Clearing Bids have not been made (other than because all of the
Series D First Preference Shares are subject to Submitted Hold Orders), subject
to the provisions of sections 4.2.5.5(c) and 4.2.5.5(d) of this Part, Submirtted
Bids and Submined Sell Orders shall be accepted or rejected in the following
order of priority and all other Submitted Bids shall be rejected:

@ the Submined Bid of each Existing Holder specifying any rate that is
equal to or lower than the Maximum Rate shall be accepted, thus
entitling that Existing Holder to continue to hold the Series D First
Preference Shares that are the subject of such Submirtted Bid;

(i1) the Submined Bid of each Potential Holder specifying any rate that is
equal to or lower than the Maximum Rate shall be accepted, thus
requiring such Potentdal Holder to s purchase the Series D First
Preference Shares that are the subject of such Submined Bid; and

(iii) the Submined Bid of each Existing Holder specifying any rate that is
higher than the Maximum Rate shall be rejected and the Submitted Sell
Order of each Existing Holder shall be accepted, in both cases only in an
amount equal to the difference between (A) the number of Series D First
Preference Shares then held by such Existing Holder subject to such
Submitted Bid or Submitted Sell Order and (B) the number of
Series D First Preference Shares obtained by muliplying (x) the
difference between the total number of Available Shares and the
aggregate number of Series D First Preference Shares subject o
Subminted Bids described in paragraphs (i) and (ii) of this section
4.2.5.5(b) by (y) a fraction, the numerator of which shall be the number
of Series D First Preference Shares held by such Existing Holder subject
to such Submined Bid or Submirted Sell Order and the denominator of
which shall be the number of Series D First Preference Shares subject to
all such Submitted Bids and Submitted Sell Orders;

If, as a result of the procedures described in sections 4.2.5.5(a) or 4.2.5.5(b) of
this Part, any Existing Holder would be entitled or required to sell, or any
Potential Holder would be entitled or required to purchase, a fraction of a
Series D First Preference Share on any Auction Date, the Auction Manager
shall, in such manner as it shall determine in its sole discretion, round up ot
down the number of Series D First Preference Shares to be purchased or sold by
any Existing Holder or Potential Holder on such Auction Date so that the
number of shares purchased or sold by each Existing Holder or Potential Holder
shall be whole Series D First Preference Shares;

If, as a result of the procedures ‘described in section 4.2.5.5(a) of this Part, any
Potential Holder would be entitled or required to purchase a fraction of a
Series D First Preference Share on any Auction Date, the Auction Manager
shall, in such manner as it shall determine in its sole discretion, allocate shares
for purchase among Potential Holders so that only whole Seres D First
Preference Shares are purchased on such Auction Date by any Potential Holder,
even if such allocation results in one or more of such Potential Holders not
purchasing Series D First Preference Shares on such Auction Date; and
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(e) Based on the result of each Auction, the Auction Manager shall determine w0
which Potential Holder or Potential Holders purchasing Series D First Preference
Shares an Existing Holder or Existing Holders shall sell Seres D First
Preference Shares being sold by such Existing Holder or Existing Holders. Such
purchases and sales of Series D First Preference Shares shall be completed on
the Settlement Date by payment by each Potential Holder purchasing
Series D First Preference Shares of the aggregate purchase price of the
Series D First Preference Shares to be purchased equal to $500,000 per
Series D First Preference Share against delivery by each Existing Holder selling
Series D First Preference Shares of the number of Series D First Preference
Shares being sold.

4.2.5.6 Miscellaneous

Notwithstanding the provisions of Part V hereof, the Auction Manager shall not follow the
Auction Procedures herein on the Auction Date immediately preceding: (i) the Redempton
Date in the event that written notice of redemption of all the outstanding Series D First
Preference Shares has been given pursuant to the provisions of section 4.2.1.5 of Part
hereof or (ii) the first day of a Corporation Determined Term or Dealer Determined Term.

In the event that there is any inconsistency, ambiguity or uncertainty in the interpretation or
application of the procedures set forth in this Part, the Board of Directors (or any person or
persons designated by the Board of Directors) may, in such manner as they shall determine
in their sole discretion, interpret such procedures in order to deal with amy such
inconsistency, ambiguity or uncerminty and any such determination evidenced by a
centificate of the Corporate Secretary of the Corporation (which shall be provided to
holders of Series D First Preference Shares upon request) shall be conclusive.

WIALAWDATASECCORPORATRESTATED ARTICLES DMASCQ

PATENT
' REEL: 010609 FRAME: 0127



IMASCO LIMITED — IMASCO LIMITEE
FORM 9 — ARTICLES OF AMALGAMATION

SCHEDULE I1

7. Other provisions, if any

The board of directors may, without limit to their powers under the Act, from time to time on
behalf of the Corporation:

(a) borrow money upon the credit of the Corporation,;
(b) issue, reissue sell or pledgé" debt obligations of the Corporation;

(c) mortgage, hypothecate, pledge or otherwise create a security interest in all or any
property of the Corporation, owned or subsequently acquired, to secure any debt
obligation of the Corporation; and

(d) guarantee liabilities or debt obligations of any other person.

The directors shall have the right to appoint from time to time one or more directors in
accordance with the laws governing the Corporation.

TOR_A2G 106086 § 19991 1261610
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IMASCO LIMITED - IMASCO LIMITEE

FORM 9 - ARTICLES OF AMALGAMATION

SCHEDULE I

9 — Name of the amalgamating corporations Corporation No. | Signature Date Title
[masco Limited - Imasco Limitée 0120120 W February Rayvmond E. Guyvatt,
2000 Director
Shoppers Drug Mart Limited — Shoppers Drug | 1291301 7~ . ~~ | February Raymond E. Guyatt,
Mart Limitée S@/ 2000 Director
Imasco Enterprises Inc. — Les Enterprises | 3331628 /') i Z _7'/February Roy R. Schwartz,
Imasco Inc. ‘ 2000 Director
et
18y p ey
Imasco Financial Corporation — Corporation | 1786644 N A ”_s#-February Rov R. Schwartz,
Financiere Imasco _}ﬁ.{j p%dlaw/’ 2000 Director
PPN O et e

[mperial Tobacco Limited — Imperial Tobacco | 0463780 ' ;  February Luc Jobin, Director
Limitée Sl | 2000
Imasco Capital Inc. 3089368 / 7 — chr)uar_v g;)'tnond E. Guyatt.

. P 200( Lrector

o .
The Tuckett Tobacco Company. Limited - | 0617679 ;7 / ggl())l(')uaﬂ Luc Jobin, Director
Compagnie de Tabac Tuckett Limitée L S .
A
//
TOR_A2G:307010.1 200001201010
2188836
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declare that:

1.

IN THE MATTER OF the Canada Business Corporations Act
and the Articles of Amalgamation of Imasco Limited, Shoppers
Drug Mart Limited, Imasco Enterprises Inc., Imasco Financial
Corporation, Imperial Tobacco Limited, Imasco Capital Inec.
and The Tuckett Tobacco Company, Limited

I, Raymond E. Guyatt, of the City of Westmount, in the Province of Quebec, do solemnly

I am a director and the Executive Vice-President and Chief Financial Officer of Imasco
Limited (the “Corporation”), one of the amalgamating corporations, and as such have
personal knowledge of the matters herein declared to.

I have conducted such examinations of the books and records of the Corporation and
have made such inquiries and investigations as are necessary to enable me to make this
declaration.

I have satisfied myself that there are reasonable grounds for believing that:

(a)

(b)

()

the Corporation is and the amalgamated corporation will be able to pay its
liabilities as they become due;

the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

no creditor of the Corporation will be prejudiced by the amalgamation.

And I make this solemn declaration conscientiously believing the same to be true and
knowing that it is of the same force and effect as if made under oath by virtue of the Canada

Evidence Act.

DECLARED before me at the City of
Montreal, in the Province of Quebec, this
7™ day of January, 2000.

—

Lode R

A Commissioner, etc. ' ﬂ Raymond E. Guyatt

el Eaé

o
Fe et
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IN THE MATTER OF the Canada Business Corporations Act
and the Articles of Amalgamation of Imasco Limited, Shoppers
Drug Mart Limited, Imasco Enterprises Inc., Imasco Financial
Corporation, Imperial Tobacco Limited, Imasco Capital Inc.
and The Tuckett Tobacco Company, Limited

I, K.A. Sloan, of the City of Toronto, in the Province of Ontario do solemnly declare that:

1. I am the Senior Executive Vice-President, Finance of Shoppers Drug Mart Limited (the
“Corporation”), one of the amalgamating corporations, and as such have personal
knowledge of the matters herein declared to.

2. I have conducted such examinations of the books and records of the Corporation and
have made such inquiries and investigations as are necessary to enable me to make this
declaration.

3. I have satisfied myself that there are reasonable grounds for believing that:

(a) the Corporation is and the amalgamated corporation will be able to pay its

liabilities as they become due;

(b) the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

(c) no creditor of the Corporation will be prejudiced by the amalgamation.

And I make this solemn declaration conscientiously believing the same to be true and
knowing that it is of the same force and effect as if made under oath by virtue of the Canada

Evidence Act.

DECLARED before me at the City of
Toronto, in the Province of Ontario, this
X (" day of January, 2000.

JEFFREY ADAM MANDELL, ¢ Commisdimer, @i,
Brovince of Ontario. while a student-ai-&i,
.\ ‘ \\

Expires May 31, 2002,

A Commissioner, etc. K.A. Sloan

TOR_AZG 300834 3 200001261029
8488836

PATENT
' REEL: 010609 FRAME: 0131



IN THE MATTER OF the Canada Business Corporations Act
and in the Articles of Amalgamation of Imasco Limited,
Shoppers Drug Mart Limited, Imasco Enterprises Inc., Imasco
Financial Corporation, Imperial Tobacco Limited, Imasco
Capital Inc. and The Tuckett Tobacco Company, Limited

I, Roy R. Schwartz, of the City of Westmount, in the Province of Quebec, do solemnly
declare that:

1. [ am a director and the Senior Vice-President of Imasco Enterprises Inc. (the
“Corporation”), one of the amalgamating corporations, and as such have personal
knowledge of the matters herein declared to.

2. I have conducted such examinations of the books and records of the Corporation and
have made such inquiries and investigations as are necessary to enable me to make this
declaration.

3. I have satisfied myself that there are reasonable grounds for believing that:

(a) the Corporation is and the amalgamated corporation will be able to pay its

liabilities as they become due;

(b) the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

() no creditor of the Corporation will be prejudiced by the amalgamation.

And I make this solemn declaration conscientiously believing the same to be true and
knowing that it is of the same force and effect as if made under oath by virtue of the Canada

Evidence Act.

DECLARED before me at the City of
Montreal, in the Province of Quebec, this
L}(’}’ﬂf'day of January, 2000.

| 20( /(U—Lotﬁ/y (£ gZ 7 ,(,M/ /( ,//14{40

A Comniissioner, ete. Roy R. Schwartz
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IN THE MATTER OF the Carada Business Corporations Act
and in the Articles of Amalgamation of Imasco Limited,
Shoppers Drug Mart Limited, Imasco Enterprises Inc., Imasco
Financial Corporation, Imperial Tobacco Limited, Imasco
Capital Inc. and The Tuckett Tobacco Company, Limited

I, Roy R. Schwartz, of the City of Westmount, in the Province of Quebec, do solemnly
declare that:

1. I am a director and the Senior Vice-President of Imasco Financial Corporation (the
“Corporation”), one of the amalgamating corporations, and as such have personal
knowledge of the matters herein declared to.

2. I have conducted such examinations of the books and records of the Corporation and
have made such inquiries and investigations as are necessary to enable me to make this
declaration.

3. I have satisfied myself that there are reasonable grounds for believing that:

(a) the Corporation i1s and the amalgamated corporation will be able to pay its

liabilities as they become due;

(b) the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

(©) no creditor of the Corporation will be prejudiced by the amalgamation.

And I make this solemn declaration conscientiously believing the same to be true and
knowing that it is of the same force and effect as if made under oath by virtue of the Canada

Evidence Act.

DECLARED before me at the City of
Montreal, in the Province of Quebec, this
a s day of January, 2000.

gé[éu ¢ /”{/// zm o /éfx/( (ﬂ@ ‘Vuf

oy R. Schwartz

A Commissioner, etc.
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IN THE MATTER OF the Canada Business Corporations Act
and in the Articles of Amalgamation of Imasco Limited,
Shoppers Drug Mart Limited, Imasco Enterprises Inc., Imasco
Financial Corporation, Imperial Tobacco Limited, Imasco
Capital Inc. and The Tuckett Tobacco Company, Limited

I, Luc Jobin, of the City of Lorraine, in the Province of Quebec, do solemnly declare that:

1. I am a director, the Vice-President and Chief Financial Officer of Imperial Tobacco
Limited (the “Corporation”), one of the amalgamating corporations, and as such have
personal knowledge of the matters herein declared to.

2. I have conducted such examinations of the books and records of the Corporation and
have made such inquiries and investigations as are necessary to enable me to make this
declaration.

3. [ have satisfied myself that there are reasonable grounds for believing that:

(a) the Corporation is and the amalgamated corporation will be able to pay its

liabilities as they become due;

(b) the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

(c) no creditor of the Corporation will be prejudiced by the amalgamation.

And I make this solemn declaration conscientiously believing the same to be true and

knowing that it is of the same force and effect as if made under oath by virtue of the Canada

Evidence Act.

DECLARED before me at the City. of
Montreal, in the Province of Quebec, this
)¢t~ day of January, 2000.

e

7

& ( B C/‘é//)/‘/-
, i ' . -
¢ ol ra . i / :
issioner, oo | " Kuc Jobin
A Commisstoner, etc. / /
-;/'."/l/_,(_,‘ i L::':_ PRYTY At \7 :
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IN THE MATTER OF the Canada Business Corporations Act
and in the Articles of Amalgamation of Imasco Limited,
Shoppers Drug Mart Limited, Imasco Enterprises Inc., Imasco
Financial Corporation, Imperial Tobacco Limited, Imasco
Capital Inc. and The Tuckett Tobacco Company, Limited

I, Raymond E. Guyatt, of the City of Westmount, in the Province of Quebec, do solemnly
declare that:

1. [ am a director and the President of Imasco Capital Inc. (the “Corporation™), one of the

amalgamating corporations, and as such have personal knowledge of the matters herein
declared to.

2. [ have conducted such examinations of the books and records of the Corporation and

have made such inquiries and investigations as are necessary to enable me to make this
declaration.

3. [ have satisfied myself that there are reasonable grounds for believing that:

(a) the Corporation is and the amalgamated corporation will be able to pay its
liabilities as they become due;

(b) the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

(c) no creditor of the Corporation will be prejudiced by the amalgamation.

And [ make this solemn declaration conscientiously believing the same to be true and
knowing that it is of the same force and effect as if made under oath by virtue of the Canada

Evidence Act.

DECLARED before me at the City. of
Montreal, in the Province of Quebec, this
/ +7  day of January, 2000.

<
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si d E. Guyatt
A Commissioner, €tc. ‘ ﬁaymon y
pelene (Lecdt

TOR_A2G:306853 4 200001261103
8488836

PATENT
. REEL: 010609 FRAME: 0135



IN THE MATTER OF the Canada Business Corporations Act
and in the Articles of Amalgamation of Imasco Limited,
Shoppers Drug Mart Limited, Imasco Enterprises Inc., Imasco
Financial Corporation, Imperial Tobacco Limited, Imasco
Capital Inc. and The Tuckett Tobacco Company, Limited

I, Luc Jobin, of the City of Lorraine, in the Province of Quebec, do solemnly declare that:

1. I am a director and the Treasurer of The Tuckett Tobacco Company, Limited (the
“Corporation”), one of the amalgamating corporations, and as such have personal
knowledge of the matters herein declared to.

2. [ have conducted such examinations of the books and records of the Corporation and
have made such inquiries and investigations as are necessary to enable me to make this
declaration.

3. [ have satisfied myself that there are reasonable grounds for believing that:

(a) the Corporation is and the amalgamated corporation will be able to pay its

liabilities as they become due;

(b) the realizable value of the assets of the amalgamated corporation will not be less
than the aggregate of its liabilities and stated capital of all classes; and

(c) no creditor of the Corporation will be prejudiced by the amalgamation.

And I make this solemn declaration conscientiously believing the same to be true and
knowing that it is of the same force and effect as if made under oath by virtue of the Canada

Evidence Act.

DECLARED before me at the City of
Montreal, in the Province of Quebec, this

2~ '" day of January, 2000. P /
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