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8; Rights, privileges, resirictions and conditions (f eny) stiaching to gach-class of shares and directors aulhorlly with
respect to any class of shares which may be issuadin series:

Droite, - privileges, restriclions et condilions, iy s lieu, ratiaches a chaque calagoris daotions el pouveirs ‘des
adminisirateurs relatifs & chague calegorle d'sctions qul paut sirs emige en gatie:

COMMON SHARES

The holders of the common shares shall be entitled:

{a) to vote at all meetings of sharcholders of the Corporation cxcept meetings
at which only holders of 2 specified class of shares are entitled to vote;

{b} to receive, subject to the rights of the holders of ancther class of shares, any
dividend declared by the Corperation; and

{c} to receive, subject to the rights of the holders of another class of shares, the
remaining property of the Corporation on the liquidation, disselution or winding up
of the Corporation, whether voluntary or inveluntary,

PREFERENCE SHARES ISSUABLE IN SERIES

{2} Cine v Mors Sericy - The preference shares may at any time and from time
to time be issued in one or more series.

(b) Ferms of Bach Sevicg - Subject to the Act, the directors may fix, before the
issue thereof, the number of preference shares of each series, the designation, rights,
privileges, vesirvictions and conditions attaching to the preference shares of each
series, including, without limitation, any voting rights, any right to receive dividends
(which may be cumulative or non-cumulative and variable or fixed) or the means of
determining such dividends, the dates of payment thereof, any terms and conditions
of redemption or purchase, any conversion rights, and any rights on the liguidation,
disselution or winding-up of the Corporation, any sinking fund or other provisions,
the whole to be subject to the issue of & certificate of amendment setting forth the
designation, rights, privileges, restrictions and conditions attaching to the
preference shares of the series,

() Rankivg of Breforenie 8luaey - The preference shares of cach series shall,
with respeet to the payment of dividends and the distribution of assets in the event
of the liquidation, disselution or winding-up of the Corporation, whether vohuntary
or involuntary, rank on a parity with the preference shares of every other series and
be entitled to preference over the common shaves. I any amount of cumulative
dividends (whether or not declared) or declared non-cumulative dividends or amy
amount payable on any such distribution of assets constituting a return of capital in
respect of the prefersnce shaves of any series is not paid in full, the preference
shares of such series shall participate ratably with the preference shares of every
other series in respect of all such dividends and amounts.

continued
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SERIES 4 PREFERENCE SHARES

The first series of preferenmce shares, designated as Non-Voting, Non-Participating,
Cumulative, Redeemable, Convertible, Preference Shares, Serics A (the "Series A
Sharcs"), shall consist of 598,802 shares with a stated value of U.8, 8835 each, and shail
have attached thereto, in addition to the rights, privileges, restrictions, conditions and
limitations attaching fo the preference shares as a class, the following rights, privileges,
regirictions and conditlens (the “Series A Provisions™):

A GENERAL
L1 Definitions

Where used in these Series A Provisions, the following words and phrases shsll,
unless there is something in the context otherwise inconsistent therewith, have the follewing
meanings, respectively:

{a) “business day” means a day other than a Saturday, Sundsay or any other day
treated as a holiday in the City of Toronte, Province of Ontario;

(5 “Common Shares” mean conumon shares in the capital of the Corporation as
siuch shares were constituted on the ffective dute of the fling of the Articles of Amendmoent
by the Corporation creating the Series A Shares, or as such common shares may be
changed from time to time, provided that any adjustment in the Conversion Rate requived
by clause C.5 hereof has been made;

{c} “olose of business” means the normal closing hour of the principal office of
the transfcr agent for the Commion Shares in the Clty of Toronto;

{d) "Conversion Rate” at any time means the number of Common Shares into
which onc Series A Share may be converted at such time in accordance with the provisiens
of Section C;

{¢} "director” means a direcior of the Corporation for the time being and
"directors" or "hosrd of dirceiors" means the board of directers of the Corporation or, if
duly constituted and empowered, the executive commitice of the beard of dixectors of the
Corporation for the time being, and reference, without further elaberation, to action by the
directors means either action by the directors of the Corporation as a board or action by
the said excentive commitice as-such commitice;

h “herein”, "hereto”, Thereunder”; "hereof”, “hercby” eand similar
expressions mesn or refer to these Series A Provisions and not to any particular Section,
clause, subelause, subdivision or portion hereof, and the expressions "Section”, "clause”
and "subelause’ followed by g number or a lotter mean and refor to-the specified Section,
clause or subclause hercof;
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{2) *Junjor Sharcs” means aay shares in the capital of the Corporation ranking
after or subordinate to the Series A Shares as to the payment of dividends or the return of
capital, including, without limiting the generality of the foregeing, the Common Shares;

{h) *Liguidation Distribution” means the liquidation, dissclution or winding-up
uof the Corporation, whether voluntary or involuntary, or any other distribution of assets of
the Corporation among its shareholders for the purpess of winding up its affairs;

() “ranking as to capital” means ranking or priority with respect te the
distribution of assets.in the event of a Liguidation Distribution;

) “Series A Holder" means a person recorded on the securities register of the
Corporation as being the registered holder of one or more Series A Shares; and

(k) "transfer sgent’” means the corporation or corporations from time teo time
appointed by the dircetors as the transfer agent for the Series A Shaves and, in the event
that no such person is appointed, "transfer agent" means the Cerporation,

A2 Cendarats

PR

Words importing only the singular number include the plural and viee versa and
words importing any gender include all genders.

A3 Currency

Al monetary amounts referred to herein shall be in lawful money of the United
States.

4.4

Headbine

The division of these Series A Provisions into Sections, clauses, subclsuses or other
subdivisions and the insertion of headings are for convenience of reference only and shall
not affect the consiriction or interpretation hercel.

AS5  Business DBay

In the event that any date upon which any dividends on the Series A Sharss are
payable by the Corporation, or upen or by which any ether action is required to be taken
by the Corporation or any Series A Holder hereunder, is not a business day, then such
dividend shall be payable or such other action shall be required to be taken on or by the
next succeeding day which is a business day.
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AG Quarie Bastuesy Unrporations Ad

These Series A Provisions shall be governed by and are subject to the applicable
provisions of the Business Corporations Act (Ontarie), as such statute may from time to
time be amended, varied, replaced or re-enacted ("ithe OBCA') and all other laws binding
upon the Corporation and, except as otherwise expressly provided hevein, all terms used
herein which are defined in the OBCA shall have the respective meanings ascribed thereto
in the OBCA.

B.  DIVIDENDS

Bl Declarativnand Fayveentof Bivideads

The holders of Series 4 Shares; in priority to the Junior Shares, shall be entitled to
receive and the Corporation shall pay thereon, as and when declared by the board of
directors, fixed preferential cumulative cash dividends at the rate of $0.501 per share per
annum, Such dividends shall sccrue from and including the date of issue of such shares
and, subject as hereinafter provided, shall be payable in equal quarterly instaliments of
$0.12528 per share on the last day of cach of March, June, September and December in
esch calendar year (each of which date is hereinafter referrved to as a “dividend payment
dats’).

B2 Amonnrof Dividend

The amount of the dividend for any period which is less than g full guarter-yeay
with respeet to any Series A Share!

() which is issued, redeemed or converted; or

(i)  where assets of the Corporation sre distributed {o the Serics A Helders
pursuant to Section F hereof;

shall be equsl o the amount calculated by multiplying 30501 by 3 fraction the'numerator
of which is the number of days in such year for which such share has been outstanding
{including the dividend payment dafe at the beginning of such year if such share was
outstanding on that date excluding the next succeeding dividend payment date if such share
was ouistanding on that date), and the denominstor of which is the number of daysin such
vear {including the dividend payment date at the beginning thereof and excluding the next
succesding dividend payment daie).

The amount of dividend payable in respect of cach Series A Share on the first
dividend payment date folfowing the date of lssue theveof shall be that proportien of 36501
which the number of ‘days from and imcluding the date of issue to but cxcluding-sach
dividend payment date is to the tofal number of days in the twelve month period
immediately preceding such dividend payment date.
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B.3  Cumaulation of Bividends

¥ on any dividend payment date a dividend accrued ¢o and payable on such date fs
not paid in full on the Series A Shares then issued and outstanding, the dividend or the
unpaid part thereof shall be paid on a subsequent dividend paymient date or dividend
payment dates determined by the board of dircctors on which the Corporation shall have
sufficient moneys properly applicable to the payment of the same. The Series'A Holders
shall not be entitled to any dividends other than or in excess of the fixed preferential
eumulative dividends provided for in this Section 2,

B4 Mettod of Pavesut

Any dividends declared on the Series A Shares shall be paid by forwarding by
prepaid first class mail, mailed on or before the dividend payment date, addressed te each
Series A Holder at its address as it appears on the books of the Corporation or, In the.case
of joint holders; to the address of that one of the joint helders whose name stands first in
the books of the Corporation, a chegue for such dividends {less the amount of uny tax'or
sther amounts required fo be deducted or withheld by the Corporalion) payable to or to
the order of such holder (or, in the case of joint holders, payable to, and in the name of, all
such holders, failing written instructions from them to the contrary) in fawful money of the
United States. MNotwithstanding the foregoing, any dividend cheque may be delivered to a
Series: A Holder at its address, or by wire transfer in accordance with the writien
instractions of the Series A Holder. The mailing or delivery of any such chegue or the wire
transfer thereof in the foregoing manner shall satisfy such dividends to the extent of the
sum represented by such-cheque or-wire transfer (plus the amount of any tax or other
amounts required to-be deducted or withheld as aforessid) unless such cheque is not paid
on presentation or such wire transfor is not honoured. Each dividend on the Series A
Shares shall be paid to the registered holders appearing on the registers at the close-of
business on such day (which shall not be more than seven (7) days preceding the date fixed
for payment of such dividend) as may be defermined in advance from time fo time by the
directors.

C.  CONVERSION

C1 Right te Canvet

Upon and ssbject to the terms and conditions hereinafter set forth, any holder of
Series A Shaves shall have the vight at his option, at any time and from time to time, up to
the close of business on the business day immediately preceding the date fixed for
redemption in any notice of redemption provided under clause 1.3 (provided, however,
that if the Corporation shall fail to redeems such Series A Shares in accordance with the
notice of redemption the right of conversion shall thereuipon be restored as if such oall for
redemption had net been made), to convert all or any part of his Series A Shares inte fully
paid and non-assessable Common Shares, at the Conversion Rate in effect on the date of
conversion. Unless and until adjusted in accordance with these Series A Provisions, the
Conversion Rate shall be one (1) Commeon Share for each one (1) Series A Share to be
converted.
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C.2 Conversion Progedure

The conversion right provided for in clause C.1 may be exercised by the holder
executing & reguest in writing for such conversion and delivering the sald request and the
certificate or certificates to the transfer agent for the Series A Shares at any office for the
transfer agent of the Series A Shares. The said request for conversion shall be signed by
such holder or by its duly authorized attorney or agent, with signature guaranteed in a
manner satisfactory to the transfer agent and shall specify the number of Series A Shaves
which the Series A Holder desives to have converted. If less than all the Series A Shares
represented by a certificate or eertificates are to be converted, the Series A Holder shall be
entitied to receive, at the expense of the Corporation, a new certificate representing the
Serics A Shares represented by the certificate or certificates survendered as aforesaid
which are not ¢o be converied,

C.3  Person to Whoem Commen Shares will be Issued

On any conversion of Series A Shares the share certificates for Commen Shares
resulting therefrom shall be Issued at the expense of the Corporation in the name of the
registered holder of the Series A Shares converted or in such nams or names as such
registered holder may diveet in writing, provided that such registered holder shall pay any
applicalie security transfer taxes. In any case where the Common Shaves are to be issued
in the name of a person other than the holder of the converted Sevies A Shaves, the transfer
form on the back of the certificates in'guestion shall be endorsed by the registered holderof
the Series A Shares or its duly suthorized atiorney or agent, with signature gusranteed ina
misiiney satisfaciory to the transfer sgent.

€4  Effective Date of Conversion

Each Series A Holder whose shares are t6 be converted in'whale or in part (or any
other person or persons.in whese name or names any certificates representing Common
Shares ave issued as provided in clause C.3) shall be deesed to have become the holder of
record of the Common Shares into which such Series A Shares are converted, for all
purposes, on the respective dates of recelpt by the transfer apent-of the certificate or
cortificates representing the Series A Shares to be converted as provided-in clause C.,
notwithstanding any delay in the delivery of the-certificate or certificates representing the
Comemon Shares into which such Series A Shares have been converted and, effective as of
and throughout such respective dates, the Series 4 Helder shail cegsce'to be regisiered as
the holder of record of the Series A Shares 50 converted.

€51 If and whenever at any time and from Hime to time the Corporstion shall ()
subdivide, redivide or change its then cutstanding Common Shares into 2 grester number
of Common Sharsy ) reducey combing or consslidate or change s then
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outstanding Commeon Shares into a lesser number of Common Shares, (ili) issue Common
Shares (or securitics exchangeable or convertible inte Common Shares) 1o the holders ef all
or substantially sl} of its then outstanding Common Shares by way of stuck dividend or
other distribution, or (iv) make a distribution on its cutstanding Common Shaves payable
in Common Shares (or sccuritics exchangeable for or convertible into Commion Shares)
(any of such events being herein calied a "Common Share Reorganization™), the
Conversion Rate shall be adjusted effective immediately after the record date at which the
holders of Common Shares are determined for the purpese of voting on the Common Share
Recrganization by wmultiplying the Conversion Rate in offect immediately prior to such
record date by the numcrator of which is the number of Common Shares outstanding on
such record date before piving effect to such Common Share Reorganization and the
denominator of which is the number of Comunon Shares cutstanding immediately after
giving effect to such Common Share Reorganization (including, in the case where securities
cxchangeable for or comvertible into Common Shares are distributed, the number of
Common Shares that would have been sutstanding had all such securities been exchanged
for or converted fnte Common Shares on such recovd date)

.52 I and whenever at any time after the date hereof there is a reclassification of the
Common Shares cuistanding af any time or change of the Common Shares into ether
shares oF into other sscurities (other tham a Common Share Rceorganization),
consolidation, amalgamation, mevger or arrangement (statutory or otherwise) of the
Corporation with or into any sther corporation or other entity {other than a consolidation,
amalgamation, merger or arrangement (statutory or stherwise) which does not result in
any reclassification of the outstanding Common Shares or a change of the Common Shares
into othor shares), or a transfer of the undertaking or assets of the Corperstion as an
entirety or substantially as an entivety to another corporation or other entity (any of such
events being called a “Capital Reorganization”), each Scries A Holder will be entitled to
receive and shall accept upon the exercise of the within right of conversion at any time after
the record date for such Capital Reorganization in lieu of the number of Comumon Shares
to which such Series A Holder was theretofore entitled upon such conversion, the aggregate
number of shares, other securities or other property which such Series A Holder would
have been entitled te receive as » result of such Capital Reorganization if, on the said
record date, the Series A Helder had been the registered holder of the number of Common
Shares to which such Series A Holder was theretofore entitied upon conversion, siebject to
adjustment thereafier in accordance with provisions the same, as nearly as may be
pussible, as those contained in clause C.5; provided that ne such Capital Reorganization
shall be earried into effect unless all necessary steps shall have been taken so that the Series
A Holder shall thereafter be entitied to receive such number of shares or other securities of
the Corporation or of the corporation or body verporate resulting, surviving or continuing
from the Capital Reorganization.

.53 The adjusiments provided for in this clause C.5 are cumulative znd will be made
successively whenever an event referved to herein occars,
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.54 Forthwith after any adjustment in the Conversion Rate, the Corporation shall file
with the transfer agent of the Corporation for the Series A Shares a certificate of an officer
of the Corporation certifying as to the amount of such adjustment and, in reasonsable detall,
the event requiring and the manner of computing such adjustment; the Corporation shall
also at such time mail, by prepaid first class mail, s copy of such certificate to the Series A
Holders,

.55 Any question that at any time or from time to time arises with respect to the
Cenversion Rate or any adjustment in the amount of the Conversion Rate or the amount of
any cash payment made in Hew of issuing a {ractional share shall be conclusively
determined by the auditors from time to time of the Corporation and shall be binding upon
the Corporation and all shareholders, transfer agents and registrars of Series A Shares and
Commion Shares,

C.6  Entitlement to Dividends

Each Series A Holder on the record date for any dividend declared payable on the
Series A Shares shall be entitled to such dividend notwithstanding that any Series A Share
owned by it is converied after such record date and before the payment date of such
dividend. Upon conversion of any Series A Shares, the Corporation shall make a2 payment
in.cash fo the holder of such Series A Shares of an amount egual te all accrued and unpaid
dividends (whether or not declared), pro-rated from the last dividend date to the date of
conversion.

€7 Wotiep of Cuviain Events

[f the Corporation inténds fo fix 2 record date for any Common Share
Reorganization (other than a subdivision, consolidation or reclassification) or Capital
Reorganization, the Corporation shall, notless than thirty (30} daye prior to.such record
date, notify each Series A Holder of such intention by written notice sctting forth the
particulars of such Common Share Heorgsmization or Capitsl Reorganization in
reasonable deiail, t6 the extent that sueh particulars have been determined at the time of
giving of the notice.

C.8 NoFractional Shares

in any case where a fraction of a Common Share weuld stherwise be issuabie on
conversion of one or more Series A Shares, the Corporation shall adjust such fractional
interest by paymient in an amount equal to the then current market value of such
fractional.

C.9 Reserystion of Common Shares

So long as any of the Series A Shares ars outstanding and entitled fo the right of
conversion herein provided, the Corporation will at all times regerve and hold out of its
unissued Commeon Shares a sufficient number of unissusd Common Shares to enable all of
the Serics A Shares outstanding to be converted upon the basis and upon the ferms and
conditions herein provided in this Section €.
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D.1  Optional Redemption, The Corporation, upon giving notice as hereinafier provided,
may redeem after March 31, 2006, but not prior thereto, all at any time and part from time
to time of the then ouistanding Series A Shares, on payment of an amount for each share to
be redeened equal to $8.35 plus the-amount of all accrued and unpaid (whether or.not
declared) cumulative preferential cash dividends thereon caleulated to but excluding the
date fixed for redemption, the whole constituting and herein referrved fo as the
"Redemption Price™.

D2 St Redempilon

If loss tharn ali the Series A Shaves are at any time to be redeemed, theshares ¢o be
redeemed shall beredeemed on g pro rats basis, disregnrding fractions, according to the
number of Series A Shares held by cach of the registered holders thereef. If less than sl of
the Series A Shaves are at any time to be redeemed and a Series A Holder has duly
exergised its right to convert into Conunon Shares sl or any part of the number-of Series A
Shares held by such holder which have been called for redemption, the number-of Series A
Shares held by such Series A Holder to be redeemed shall be reduced by the number (but
ot exceeding the number of Series A Sharey held by such Beries & Holdeor-called for
redemption) of Series A Shares in respect of which such registered holder has daly
exercised his right o convert inte Common Shares: If only a part of the Series A Shares
represented by any certificate shall be redeemed, a new certificate representing the balance
of such shares shall be fssued to'the holder thereof at the cxpense of the Corporation upon
presentation and surrender of the fivet mentioned certificate.

D3 Maothed of Redapption

B33 In any case of redemption of Series A Shares, the Corporation shall not less than
thirty (30) days and not more than sixty (60} days before the date specified for redemption
send by prepaid first class mail or deliver to the registered address of ¢ach person who at
the date not more than seven (7) dsys prior to the date of malling or delivery is.a Series A
Holder to he redeemed a notice in writing of the intention of the Corporation {6 redecm the
Series A Shares registered im the name of such holder. Such notice shall set out the number
of Series A Shares held by the person to whom it is-addressed which arve to be redeemed,
the Redemption Price, the date specified for redemption and the place or places within
Canada at which holders of Series A Shares may present and surrender such shares for
redemption., Suck notice shall slso set forth the then applicable Conversion Rate (as
defined in Section 3 hereof) and shall state-that the right of the holder to convert the shaves
so to be redeemed will cease and terminate at the close of business on the Business Day
tmmedintely preceding the date specified for vedomption.
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.32 On and afer the date so specified for redemption, the Corperation shall pay or
cause to be paid to or to the order of the Series A Holders to be redeemed the Redemption
Price of such shares on presentation and surrender of the certificate or certificates
representing the Series A Shares called for redemption at the registered office of the
Corporation or any other place or places within Canads specified in the notice of
redemption, Payment in respect of Scries A Shares being redeemed shall be made by
cheque payable to the holder thereof in lawful mongy of the United States.

D.2.3 From and after the date specified for redemption in any such notice of redemption,
the Series A Shares called for redemption shall cease to be entitled to dividends or any
other participation in the assefs of the Corporation and the holders thereof shall not be
entitled to exercise amy of their other righie as shareholders in respect thercol unlesg
payment of the Redemption Price shall not be made upon presentation and surrender of
the certificates in accordance with the foregoing provisions, in which case the rights of the
holderyshall remalnn ungifected,

D.3.4 The Corporation shall have the right at any time on or after the mailing or delivery
of notice of its intention to redeem Series A Shares tv deposit the Redemption Price of the
Series A Shares so called for redemption, or of such of the Series A Sharves which are
represented by certificates which have not al the date of such deposit been survendered by
the holders shereof in conmection with such redemption, {o a special account in any
specified Canadian chartered bank or any specified trust company in Canada named in
such notice of redemption or in a subsequent nutice to the registered holders of the shares
in respect of which the deposit is made, to be paid without interest to or to the order of the
vespective Series A Holders whose shares have been called for redemption, upon
presentation and surrender to such chartered bank or trust company of the certificates
representing such shares. Upon such deposit being made, the Scrics A Shares in respect of
which such deposit shail have been made shall be deemed to have been redeemed and the
vights of the holders thereof after such deposit shall be limited to receiving their proportion
(less any tax required to be deducted or withheld therefroms) of the amount so deposited
withool interest, upon preseniation and surrender of the certificate or certificates
representing the Series A Shares being redeemed. Any interest allowed on any such deposit
shall beleng to the Corporation.

B RESTRICTIONS ON DIVIDENDS RETIREMENT AND ISSUANCE OF
SHARES ‘ ‘ )

While any Series 4 Shares are outstanding, the Corporation shall not, without the
approval of the holders of Series A Shares given as hereinafter specified:

{a) declare, set aside for payment or pay any dividends on or make distributions
on or in respect of any Junior Shares; or

{h) esll for redemption, redeem, purchase, retire or acquire for value or
distribute in respect of any Junior Shares {except to the extent and out of net cash proceeds
received by the Corporstion from a substantislly concurrent issue of Junior Shares);
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unjess, in each such case, sli Qividends then payable on the Scries” A Shares then
outstanding accrued wp to and including the dividends payable on the immediately
preceding respective date or dates for the payment of dividends thereon shall have been
declared and paid or set apart for payment or unless such action has been approved by the
Series A Holders.

F. LIGHBATION, DISSOLUTION OR WINDING-UP

In the event of any Liguidation Distribution, cach Series A Holder shall be entitled
to regeive hefore any smount shall be pald by the Corporation or any asseis of the
Corporation shall be distributed to registered holders of sny Junior Shares in connection
with the Liquidation Distribution, an amount cqual to the siated capilal per share of all
Series A Sheres held by such holder, together with an amount equal to-all acerued but
unpaid cumulstive dividends thercon. After payment fo the Series A Holders of the amount
so payable to them, they shall not be entitled to share in any further disiribution of assels
of the Corporation,

G YOTINGRIGHTS
The holders of the Series A Shares shall not be entitled, as such, to receive notice of
or attend or vote st any meeting of shareholders of the Corporation other than 3 meeting of

Series A Holders.

H.  AMENDMENTS TQ SERIES A PROVISIONS

These Series A Provisiolis may be repealed, sltered, modificd, smended or viried
only with the prior approval of the holders of the Series A Shares given inthe manner
provided in Section T hereof in addition to any ether approval required by the OBCA or
any other statutory provision of like or similar effect applicable to the Corporation, from
time o thme in foree.

8 CONSENTS AND APPROVALS

§1  The consent or approval of the Series A Holders with respect to any and all matters
may be given by one or more-instruments signed-by the holders of at least 2/3rds of the
issued and outstanding Series A Shares or by a resolution passed by at least 2/3rds of the
votes cast at a meeting of the Series A Holders duly called for that purpose and held upon
2t least twenty (21) days’ notice, at which the holders of 51% of the outstanding Series 4
Shares ave present or represcuted by proxy, If at any such meeting ¢he holders 6f 51% of
the sutstanding Series A Shares are not present or represcnied by proxy within one-half
hour after the time appeointed for such meeting, then the meeting may be adjourned to such
date being not less ihan seven (7) days later and to such time and place as may be
appeinted by thechalrman of the meeting. Atsuch adjourned mecting the holders of the
Series A Shares present-or represented by proxy may transaci the business for which the
megting was originally calied and the consent or approval of the heolders of the Series A
Shares with respect therete may be glven by at least 2/3rds of the voies cast at such
sdiourned mecting,
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2 The formalitics 6 be observed with respect to the giving of notice of any such
meeting and the conduct thereof shail be those from time to time prescribed by the OBCA
and the by-laws of the Corporsation with respect to meetings of sharveholders.

13 On every poil faken at every such meeting or adjourned mecting every Series A
Holder shall be entitled to one {1) vole in respect of each Series & Shares of which he is the
registered holder.

J; MNOTICES

Any notice reguired or permitted o be given to any Series A Holder shall be sent by
first closs msil postage prepaid, or delivered to such holder at its address as ¥ appearson
the reeovds of the Corporstion or, inthe event of the address of any such sharcholder not
so sppearing, to the last known address of such shareholder. The accidental failure to give
notice to one or more of such sharcholders shall not affect the validity of any aclion
requiring the giving of notice by the Corporation. Any notice given as aforesaid shall be
desmed to be given on the dateupon-which it s mailed or delivered.
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The fesus, transfer of ownarship of sharesisile not restricted and ihe resirlotivrs (ifany) are as foliows;
Udmisslon, s transieri ou'la propriétd d'actions estin'axt pas tasireint Les restrislions, 'l y 3 lleu, sontlae stlvantos;

Nense

Cther provisions, {if anyh
Autras disposifons, sy a Heu .

The directers may feom thoe to time on behalf ofthe Corporstion, withostauthorization
af the sharcholders:

{iy borrow money upon the credit of the Corporation;

(ily issue, vefssue, sell or pledge bonds, debentures, notes ur other evidences of
indehtedness or guaraniee of the Corporation whether secured or unsecured;

(il to the ¢utent permitted by ihe Business Corporations Act (as from thme to time
amended) give directly or ingdirectly financial assistance to any person by means of 2
foan, a guarantee or otherwise on behslf of the Corporstion to secure performsnce of
any present or fulure indebiedness, liability ov obligation of any persen; and

(v} merigage, hypothecate, pledge or otherwise create a security interest in all or
sny currently owned or subsequently acquired real or personal, moveable oy
fremovable, property of the Corporation including book debts, vights, powers,
franchises and undertakings, to secure any such bonds, debentures, notes or other
evidences of indebieduess sy guarantee orany sther present or future indebiedness,
Hability oroblizgation of the Corporation.

confinged

- The statements required by subsection 178(2) of the Business Cormporsiions Al are sltsched as Schedule "4,

Lug déclarations eXigbes aux lermes du paragraphe 178(2) da a Lol Uy les sociglés par aotions tonstituant i'annexe A,

& copy of the smalgametion agieemsnt or difeciore’ reegiutions (asthe case may be) isfare allached 88 Sohedile "B
Une cople de ke convention.de fusion oy les résolilions des adminisirateurs (el le. cas) constitUe{nt) 'snnexe 8.

Page S ofide s
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Nothing in the above provisions Himits or restricts the borrowing of money by the
Corperation on bills of exchange or premissory notes made, drawn, sccepted o
endorsed by or on behaif of the Corporation.

Unless the by-laws of, or 8 unanimous shareholder agreement relating to, the
Corporation otherwise provide, the direciors may from time fo Ume delegate to
director, 8 committee of directors, or an officer any or il of the powers conferred by
the foregaing provisions to such extent and in such manner as the directors of the
Corporation may determine st the time of such delegntion,
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Thess articles sre signed in duplicats,
.28 présents stafuts sunt signds en double sxemplals,

i ?%amu, anﬁ aﬁshws ﬂaanmm of & ditsctor or suthonized signing officer of sach of the ameigamating fa‘;ﬁu:at!am
includs the name of sach corporation, the signatoriss name and descoription of office {8.g. prosidant, searelary). Oaly
o divecter or authorized signing officer can sign on behalf of the corporation. / Nom of signatuss originale d'un
. admivistrateur ou dun signatalre suloriad de chagque socidid gul fusionna. indiguer le dénomingtion sacisls de chagus
souléts, fe nom du signsieite et sa fonclion {p. ex. @ prisident. secrétaire). Suwl un administraleur ou un gitigeant

hablitg pout signer su nom de 18 3ocistd.

&

&

F

THRECTOR OF FINANCE

Signaiure / sigmtusa N Dasadiplion o:O'F&s. Fonclion

© Print pame of swnq‘a{y
Nom du gigngtaire 2n {slires moisides

POLY;&};% INVESTMENTS INC

&

MICHABL FREEL DIRECTOR OF FINANCE

‘emnsmm Hignatire ‘ " Print nsme of signatory ¢ ' " Desoription of Siflee !
Nom du signeteirs an latlies mouldes

Ramms of Soipeeiions / Dnnminaion ©

By { Par

SEgﬁa&ms i Signaeum

Deserglion of Qiffice | Fnction

Nom du smnaiaira en leitren moulées

Haang @5

By f Par

Slgnamw Sigmisams Print nams of signetory ! Oaxeripiion of O
tNam du signatsirg sn lettres mouides

i narme of dgnatery { R Deawipion of Qffice/ Ferd:mm
Nom du signatalve er lelires moulées
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SCHEDULE "A"

STATEMENT OF DIRECTOR OR OFFICER
PURSUANT TO SUBSECTION 178(2) OF
THE BUSINESS CORPORATIONS ACT (ONTARIO)

I, Michael Freel of the City of Toronto in the Province of Ontario hereby certify and
state as follows:

1. This statement is made pursuant to subsection 178(2) of the Business Corporations
Act (Ontario) (the "Act”).

2. | am the Director of Finance of Polyair Inter Pack Inc., and as such have knowledge
of its affairs.

5. [ am the Director of Finance of Polyair Investments Inc. and as such have knowledge
of its affairs.

6. | have conducted such examinations of the books and records of Polyair Inter Pack

Inc. and Polyair Investments Inc. (the "Amalgamating Corporations”) as are
necessary to enable me to make the statements hereinafter set forth.

7. There are reasonable grounds for believing that, (i) each of the Amalgamating
Corporations is and the Corporation to be formed by their amalgamation will be able
to pay its liabilities as they become due and (ii) the realizable value of such
amalgamated corporation’s assets will not be less than the aggregate of its liabilities
and stated capital of all classes.

8. There are reasonable grounds for believing that no creditor of either of the
Amalgamating Corporations will be prejudiced by the amalgamation.

9. No creditor of any of the Amalgamating Corporations has notified such corporation
that such creditor objects to the amalgamation.

10. Based on the statements made above none of the Amalgamating Corporations is
obligated to g;ve notac:e to any creditor. A

£

DATED this f}f.«?‘"é day of December, 2016. P PO
L - f

o
%"‘"m.,
e,
.
e,

{
e z*\“f»h ;ﬁw\‘m@
Machaei Freei Director of Finance
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SCHEDULE "B”

RESOLUTION OF THE BOARD OF DIRECTORS OF
POLYAIR INTER PACK INC.
(the "Corporation”)

WHEREAS Polyair Investments Inc. is a wholly-owned subsidiary of the Corporation,
and the Corporation has decided to amalgamate with Polyair Investments Inc. pursuant to
sub-section 177(1) of the Business Corporations Act {Ontario) (the “Act”).

NOW THEREFORE BE IT RESOLVED THAT:

1. The amalgamation of the Corporation and Polyair Investments Inc. under the Act,
pursuant to Subsection 177(1) thereof, be and the same is hereby approved.

2. Effective upon the endorsement of a Certificate of Amalgamation all shares of the
capital of Polyair Investments Inc., including all shares which have been issued and are
outstanding at the date hereof, shall be cancelled without any repayment of capital in
respect thereof.

3. The Articles of Amalgamation of the amalgamated corporation shall be the same as
the Articles of Amalgamation of the Corporation.

4. The by-laws of the amalgamated corporation shall be the same as the by-laws of the
Corporation.
5. No securities shall be issued by the amalgamated corporation in connection with the

amalgamation.

6. Any one of the directors or officers of the Corporation be and they are hereby
authorized to do all things and to execute all documents necessary or desirable to carry out
and give effect to the foregoing.

The undersigned, the Director of Finance of the Corporation, hereby certifies that the
foregoing is a true and complete copy of a resolution dated the day of December,
2016, which resolution is in full force and effect, and unamended, as of the date hereof.

.
C
i

\ '2‘5 a8 S f“vﬁ‘j‘v .
DATED this &t day of December, 2016. » ¢ /| ;; £

]

g 4 ¢ Si0F
f ’ 3{ £ ‘; & i &
] j ¢ g I 11
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SCHEDRULE "C”

RESOLUTION OF THE BOARD OF DIRECTORS OF
POLYAIR INVESTMENTS INC.
(the “Corporation”)

WHEREAS the Corporation is a wholly-owned subsidiary of Polyair inter Pack Inc.
and has decided to amalgamate with Polyair Iinter Pack Inc. pursuant to Subsection 177(1)
of the Business Corporations Act (Ontario) (the “Act”).

NOW THEREFORE BE [T RESOLVED THAT:

1. The amalgamation of the Corporation and Polyair Inter Pack Inc. under the Act,
pursuant to Subsection 177(1) thereof, be and the same is hereby approved.

2. Effective upon the endorsement of a Certificate of Amalgamation all shares of the
capital of the Corporation, including all shares which have been issued and are outstanding
at the date hereof, be and the same are hereby cancelled without any repayment of capital
in respect thereof.

3. The articles of amalgamation of the amalgamated corporation shall be the same as
the Articles of Amalgamation of Polyair Inter Pack Inc.

4. The by-laws of the amalgamated corporation shall be the same as the by-laws of
Polyair Inter Pack Inc.

5. No securities shall be issued by the amalgamated corporation in connection with the
amalgamation.
6. Any one of the directors or officers of the Corporation be and they are hereby

authorized to do all things and to execute all documents necessary or desirable to carry out
and give effect to the foregoing.

The undersigned, the Director of Finance of the Corporation, hereby certifies that the
foregoing is a true and complete copy of a resolution dated the day of December,
2016, which resolution is in full force and effect, and unamended, as of the date hereof.

SR
ey

T L v
DATED this &% _ day of December, 201§

§ J P Fz

{ S K3

K & F & § ’ f
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9 $ & {\ K, 7

Y & & 3 o .

bt

Michael Freel, Director of Finance
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