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Certified Copy

CORPORATE ACCESS NUMBER: 2819993399

Government
of Alherta

BUSINESS CORPORATIONS ACT

CERTIFICATE
OF

AMENDMENT

BULLDOG ENVIRONMENTAL PROTECTION SYSTEMS INC,
CHANGED ITS NAME TO TOTAL CONTAINMENT INC. ON 2018/03/05.
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Certified Copy

Name Change Alberta Corporation - Registration Statement

Alberts Amendment Date: 2018/03/05%

Service Reguest Number: 28601843
Corporate Access Number: 2019993399

Legal Entity Name: BULLDOG ENVIRONMENTAL PROTECTION SYSTEMS INC.
French Equivalent Name:

Legal Entity Status: Active

Albertas Corporation Type: Named Alberta Corporation

New Legal Entity Mame: TOTAL CONTAINMENT INC.

New French Equivalent Name:

Nuanps Namber: 120413907

Nuans Date: 2018/02/28

French Nuans Number:
French Nupans Date:

Professional Endorsement Provided:
Future Dating Reguired:

Annual Return

File Year | Date Filed|

Dot paigienns

Attachment

§ Attachment Type [Microfilm Bar Codel Date Rﬁmr{i@gﬁ
Shase Struetuee FLECTRONIC  poisnion |
Restrictions on Share Transon BLECTRONIC o R w:?
Other Rules or Provisions  |[FLECTRONIC  |00is/10/31 |

Registration Authorized By: JEFF FIXSEN
SOLICITOR
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SCHEDULE TO THE ARTICLESOF
BULLDDG ENVIRONMENTAL PROTECTION SYSTEMS INC.

)

{the “Corporaticn”)

SHARE STRUCTURE

The capital of the Corporation is divided into the classes set |
forth below having the respective vights and being subieal to ths §
respective  yestrictions, prafsrences, conditicns and 1is ditations !
here uafter sat forth, §
The szaid classes of the Jorporatico’s authorized capital are: :
AL An  unlimited number of Class “A” common shars (Mlass  waY

Common Shares”) without nominal or par value whwc may be

issued and allotted by the directors of the Corporation from
time to  time for such consideration as nay be fixed from
time to time by such directers amd otherwise having the
designaticon, rights, restrictions, conditions and
limitations as are hereinafter provided;

B. An  unlimited nuwber of Class 8" common shares {(“Class 8¢
Comwont  Shares”) without nominal or par value which may be
igsued and gllotted Qy the directors of the Corporation from
time Lo time for such consideration as may be fixed from
time to time by such directors and otherwisze having the
designation, rights, restrictions, conditions and
limitations as are hereinafter provided:

WS

C. An  unlimited nuwber ¢f Class “0Y oonhon shares {("Class “C~
- ; “ N ,
Common  Shares”)] without nominel of par valus which may be
issued and allotted by the direstors of the Corporation from

time to time for such LDﬂS“dQIQt]ﬂU a8 may be fized from
time to time by such directors and ofherwizs having the
designation; rights, restrictions, conditions and
limitatdons as arve hereinafier provided:

B. An  unlimited numbsr of Class “DY combon shares {*Class ™“D”
Commau:  Shares”) without nominal or par value which may be
issusd and sllotted by the divectors of the Corporation from
time to time for such consideratioy as may be fizmed from
time to time by such dirsctors and otherwise having ths
deaignation; rights; restrictions; conditions and
limitations as ars hereinafter provided;

. An unlimited numiber of Class “E” non-cumilative redesmable
preferred shares ([“Class “EY Preferrved QhaLé‘", without
nominal or par value and otherwise having the designation,
rights, restrictions, conditions and limitations as are
hersinafter provided:

F. An unlimited number of Class “P* non~cumulative redesmabile
preferred shares (“Class “FY Preferrad Shares®) without i
nominal or par value and otherwise having the designatdor, ;
rights, resitrictions, conditions and limitations as sre -
hereinafrer provided: and

G. An unlimited number of Class “@” non-cumulative radessmable

preferred shares (“Class “G” Preferrsd Shares”) without
nominal or par val¢e and otherwise having the designation,
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vights, restrictions, conditions angd limitations as  ars
hereingfisr provigsd.

The Cleazx “AY Common Sharss, Class “BY Common Shares, Class 7
Common  Sh

args and Class “IY Coowmoh Shares aré Heéreifnafter
colisctively referred o az the “Compon Shiares” .

The Clasms “E7 Preferved Shares, Class “F¥ Py
Class “G" Preferzed Shavrss are hereingfter oo
Lo a8 the “Preferred Sharves®.

ferred Zhares and
lectively referved

&
i

The rightg, vestrictisns, conditions and limitations attaches o
related  to the aforsszaid classes of the Corporationts asthorized
as follows:

3. CLASS “A", CLASS “B¥, CLASZ “C7 AND CLASS “DY COMMON SHARES

{a) At the discretion of the directors of the
Corporation but subject always to the rights of
the holders of Prafsrred Shares and the provisions
herecf, dividends may be paid on any olass of
Commzrt Shares (to the complste exclusion of any
other class of Common Shaves and any olass  of
Preferred Shares) or in part on each such class.

54,

(b) Wo dlv1uends shall at any timg be declared on
issued and cutstanding Common Shaves 1f the resulf
of thg payment of the dividend once declared would
be to impalr the abllity of the Corporation
immediately thereafter to redéem all the issusd
and ocutstanding Preferrad Shares at their
Redemption Prics {as herolnafter definedy,

CARITAL

Subisct to ths rights of fhe halders of the Prefarred shares, in
the even of & liquidation, dissclutison, or winding-up of t
Corporstion, either voluntarily or involunktarily, or othe
distribution of assets or property of the Corporation amongst it
shareholders for the purpose of winding-up its affairs, the
holders of the Common Shares will be smtinled teo participate
egually, sheprs for shere, in the distribution of the assets o
the Corporation.

1.3 VOTING RIGHTS

Ihe registared holder of gach Class “A” Common Share and (Class
“B” Commeon Share shall be entitlsd to receive noticse of and
attend all meetings of shareholders of the Corporation and =hall,
in respact of each such share so held by him, be entitled to vote
at  any such meeting or to consent to a resolution in writinmg oo
be signed by all or any of the sharsholders of the Corporation,

Subject to the provisions of the Business Corpara:icns aﬁt, the
registered holder of sach Class ™0 Common Share and L lags  “D¥
Common  Share shall not be entitlied to receive notice of or to
attend any meetings of shareholders of the Corporation and shall
mwat, it respect of #ach such share so held by hlm, he entitled to
vote at any such mseting or to consent to a resolution in writing
to be =migned by all r any of the shareholders of the
Corporation.
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ER CLASE “E” PREFERRED SHARES
2.1 TSSUANCE IW SERIRS

The dirpcfcrs may at any tlme and from tims to tinme issus Class
“E“  FPrefenred Shares in ong or more sariss, @ach seriszs Gto
gonadist of an unlimitved number of shares having the rights,
privileges, restwioticons and oonditions aw  cogtalned Farsin,
Bach such seriss be designated consocutively commencing at
Class “&° Beries I Preaferred Sharvss.

1,

%]

.2 SYTATED CAPITAL ACCOUNT

(a} In accordancs with ohe provisions of subseotisn
28(3} of the Business Cuopporations Aot, of the
isguance of Class “BEY Preferred Shares of any
particulay ssyies in sschange for property  or
sharves of the Corporation of o differsnt olass or
pursuant to an amalgamation referred to in seohion

182 of ¢ Business Corporations Agt  or ar \
arrangement veferred to in parsgraphs L83(11 (D) or :
() of the Business Corporations  Act, thes

directors of the Corporation may add to the stated
capital account maintained for ths Class “E”

Preferved Shares of that particular series the :
whale QY any part of the amount of the
con31u@rat1ﬁn received by the Corporation in  the

axchangs,

(b} In accordance with the grovisiong of suhssction
444(2) of the Business Corporations Act, 1f Class
BT Preferred Shaves of any particular seriss are
igsued asg pavment of @ dividend, the directors mEY
#dd all or & part of the value of thHose shares to
the stated capital account mwaintasined or feo be
madntadned for its Class “E” Praferréd  Shares of
that seriss.

2.3 REDEMBPTION BMOUNT

The price or consideration payables eantively in lawfel w ney of
Capada  at which the Class “BE“ Preferved Shares of any particular
series shall be redsewmed (Lhe "Ulass a7 Redemption amount™)
shall e the awount of conzideration received therefor as
determined by the directors of the Corporation at +thes time of
issuanes of the Class “BEY Proeferred Shares of that particular
serigss and adjusted by the directors &t any time or timss 8o  as
to  ansure that the Class “BEY Redempbion Bmount of asuol Class “ET
Preferred Shares of the partiscular series issused as partial
total wconsideration for the purchase by the Corporation of
agsets or the conversion or sxchange of any shares {the ¢
YE"™  Purchased Asssts”) shall sguasl the differencs batween
felr market value of the Class “B” Purchased Assets as at
date of purchase, conversion, or exchangs by the Corporation
the aggregate value of non~zhare considaration, if any, issued by
the Corporatian ac partial or total consideration for the Class
"B Purchased Ass

For greater certainty, suvch fair market value shall be determined
by the directors of the Corporation upﬁn such expsrt adV1C“ ES
they deem necessary. Should, howevwsr, any compstent ftaxing
authority at any timé issue or proposs to issue any assessment or
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asgessments that lmpose or would impose any liability for tax on
the basis that the fair market value of the Clazs “B” Purchased
Amsets 1s other than ths mmount approved by the directors and 1f
the directors or s competent Uourt or tribunal agree with such
vevaluation wnd  all adpoeal FigBbs have B8sn  exhaustéd or all
times for appeal have ewpired without sppsals havin ng been  taken
or  should the dirsctoes of the Corporation otherwise detsrmine

that the falr market value of the Ulass "E? Purchased Aszsts is
other than the amount previously approved by ths directors, or if

the non-share conaiderstion referred to abave is adjusted, then
the Class “E” Redemption Amount the Class “BEY Ireferrod SHares
of the particular series shall be adjusted nmunc pro tunc pursuant
to tna provisions of this paragraph to raflect the agresd upon
fair market valus and all nspessary adjustnents, payments  ang
repayrents as may be reguired shall forthwith be made between the
proper parties.

2.4 VOTING RIGHTS

Subject to the Business Corporations Bt the holders of the Class
PEY Preferred Shares of any particular szeries shall ot , as sueh,
i oy

be entitled to receive notice of or Lo attend or vobs at  any
menting or neetings of the shareholde i the Covporation.

2.5 DIVIDEND RIGHETS

When and if declared by the directors of the Corporaticon in their
discretion, the holders of Class “§” Preferred Shares of any
particular series in any calendar vear shall he entitled to
vecelve out of the net profits or surplus of the Corporation
properly applivable to the payment of dividends, a non—cumulatiwve
dividend at asuch rate as the directors may from time £o  time
determine on  the Clasa “87 Redemph Amount thersof; provided
that dividends wmay bs pald on any of the Common Shares without
armusl  dividends hav*nq been declared on the Class “BE” Preferred
bhar*s of any particolar series; and further provided always that
ne dividends s=hall at  any  tiws be aeblarea oin issusd  and
JUtu antding Class “E” Preferred Shares of any particular =series
if  the result of the payment of the dividend once declared woul

to impair the ability of the Corporation lmumediatel
theveafter to redeem all of the issued and outstandi ng Prai@:reu
Shares.

2‘.')

2

a

2.6 RETURN OF CAPITAL

Upon the liguidation, disselution or winding-up of fhe
Corporation, whethsr v0¢unxary oy ctherwise, ox other

distrikution of the assets of the Corpocation or rapayment  of
capitsl to its sharsholders for the purpssa of windingy udp its
affsirs, the holders of sach ssries of the C*ass TEY Preferved
Shares shall be entitled to receive for esch such share, in
priority to the holders of &be Common Shares, the UClass “EY

Redemption Amount par s declared but unpaid
dividends thereon {herei Class "B Redempition
Prica™y. : the yagment tm the holders of each series of
Class “EY kre erred Shares of the Class “E“ Redemphion Price for

each such share as aforesald, the holders of sach seriss of Class
YEY  Preferred fhares shall have no right or cliaim to any ¢f the
remaining assets of the Corporation.

2.7 PARITY RELATIONSHIP

"

I8 upon distribution of the remsining a

%
o
o
i
»
o
Fh

the Corporation
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upon any Liguidstion, 4iﬁso‘ution or  winding-up, whether
voluntary or otherwise, or other distribution of the assets of
the Corporation or r&paymant of capital to shareholders of the
Corporation for the purposs of winding up its affiaira, the assets
of ths Ccrporation shall be insufficlent te permit payment in
full o the holders of thy Preferred Shares, the remaining asasis

of fhs CO”le stion shall be distributed to the holders of ths

Preferred Shares rateably in proportion to the amounts
distributzble to them as provided in Sestions 2.6, 3.§ and 4.5,

2.8 REDEMPTION

The Corporaiiom may, upon glving notice as hereinafter provided
=l

in Section 2,10, redeem or purchass the whole or any part of the
Clags “B" Preferred Shares of any ssries held by one or more
shareholders on paymsnt of the Class “BY Redemption Price for
gach share to be redesmed or purchased.

&

Z2.% RETRACTION PRIVILEGE

Jpon  written notice of any bholder of Class “EY Preferved Shares
of any series which notice shall contaln the informaction
by Section 2.10 and which shall be signed by ths holdaer
duly authorized attorney {in which case evidenocs of suc

authorization satisfactory to the Corporation shall ace pauny the

notice) the Corporation shall, within thirty days (or such other
pericd of time a8 may beé set at the time of isauance of the said
Class YE” Preferred Shares of that series) ¢oilo§1“q the receipt
of  sugh noviges at che registered office of the o orporation,
redgen  ¢r purchase 411 or stch portion of the sutstanding Class

“BY  Prefarred BHarss of that series inoluded in such noetice, for
he  sum equal to the aggrogate Class “EY Redemption Price in the
manner provided in Ssction 2.10.

2.10 MANNER OF REDEMPTION OR PURCHASE

n-n;.

The  redemption or purchaszs of Slzas “E” Proferred
Shares of sach series shall be made in  the
following manner:

—

the Corporation shall, at least 30 days for
such other period «f vime 8% maey be =8t &t
the fime o©f issuanses of the said Prefarred
Zhares) before th% date specified for
redemption or purchase or such lesser pericd
of time as may be unanimously agreed upon by
the holders of all Class "B Prafevroed Shares
of gach series then being redeemsd or
purchased, wmail to each person, who at  the
date of mailing, is the registered holdsr of
the Class “E” Preferred Shares of sach sertes
te bz redeswed or purchased, = notice in

writing of the intention of the Corporation
to redeam ox urchase such Class “EY

Praferred Bhares of such series. Such noti

shall be meiled to each such sharsholder at
his address az it appears on the bosoks of the
Corporation, or in the event the addresss of
any such shgrsholder not so appearing, then
the last known address of such sharsholder,
provided however, that an azcidental failure
or omission to give such notice to one or
more  of  such shareholders shall not  affect
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{11}

{114}

{iv)

the walildity of such ragempiion or purchase
as to the other holders.

sueh notlios  shall =zest ocut the Class “E”
Redemption Price, whether the sh ars
baing redeened pursuant to Section 36 of the
Business Qorporations Aot, or whether the
sharesg arg being purchased pursuant to
Ssztinn 34 of the Business Corporations Acot,
and the date on which redemption or purchaszs
is  to take place, and, if only part of ths
zhares hegld by the person to whom it is
addressed ave o be redeemesd or purchased,
the rmumber therssf $¢ to be redssmsd or
purchased.

T8

)]

Gl
-~
&)
"

On or affspe the date s speuified for
redemption or purchase, the Corporation shall
vay or cause to ke pald to or vo the codsr of
the registeved holdexs of the Class “E”
Freferred Shares of each serises to be
redeamad o purchased, the Clasgs “E#
Redemption Price thereof on presentstion and
surrender at the head office cf the
Corporation; oy any obher place designated in
such notics, of the certifigetss for the

Class VE* TIreferred Shazss of sach series
called for redemption or purghaszse and the
certificates for such shares shall thereupon
be canceliled and the shares represented
tkereby be deemed to ke redesmed or

urchased. If only part of the shares
represen,ed by any certificate are redesemsd
¢r purchased; a new certificate for the
calance shall be ilssusd at the expense of the
Corporaticn.

From and after the date specified in sny such
notlas, the <Class “EY Preferred Sharass of
each saries called for redemption or purchase
shall cease to be entitled to diwvidends, and
the holdsres thereosf snall not ke entitled to
exarclse any of their rights as sWarsdholdérs
in respsot  thereof; unless payment of the
Claaz “EY Redempiion Price shall not ba  made
upon  the presentation of certificstss in
accordance with the foregoing provisions, in
which ocase the vights of the holders shall
remadin unaffected.

r~

The Corporation shall heve the right at any
time after mailing of the notice of its
intention to redeem or purchase any Class “E”
Preferred Shsrea of each series to deposit to
a special ascgount in any chartered bank or
any trust company in Canada named irn such
astice, the Classz “B” Redempbion Prigs of the
shares so called for redemption or purchase,
or the Class “E” Redemption Price of such
number of said shayssz represented by
certificates which have not at ths date of
such deposit heen surrendered by the hoiders
thereof in connecticn with such redsmption oz
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Pursuant to the Business Corporations Aot the Clas
Sharss are hereby created for the purpose
mither:

exchange §

{b)

purchase. The deposit shall be made in  such
& manner that 1t will be paild without
interest to or to the order of tha respective
holders of such Clasz “8Y Preferrad Shares o
ssch seriss called fur redemption or purchase
uponr  prasentation and surrendsr to such bank
or  trust company of the ghare certifidate orxr
certificates repraszsnting the same, and upon
such deposit being made or upon  the  dasts
i

specifisd  for the redempuion or purchase
such notice, whichever is the latey, the
Class "2” Preferved Shares of szch seriss  in
r&bpew» whereof =zuch deposit shall have beaen
made shall be and ke deemed to be redesumsd or
repurchased snd the rights of the holdsr
thereof after sueh dsposit oo such redemption
or purchase date, as the <ase may bs, shall
be limited to receiving withows intsrest
their preportionaste share of the tobal Class
"E”  Redemption Frice so deposited against
presantation and surx esd r of the ake
certificates held by them respectively, and
any interest allowed on ry such  deposit
shall belong to the Corporatio

o

g onily psrt the ocutstanding Class = “E”
Preferred Fhares of a particular seriss are to be
redesmed  or purchased at the o . of the
Sorporation abt  any one tim the dirsctors may,
sublect te any contrary rights or restrictions set
at the time of issuance of any Class “E” Preferred
Shares of aush geries, 1in thesir absolute
discretion determine the (lass “E# Preferred
Shares 8o to be redecmdd ox rehassd  and  such
rademption oy purchase nesd not be pro-rata to the
holding of any merber or on any other Fized basis.

PREPEREED SHARES

property other than & Fromissory Note or a promise
T

ssved sharzs of the Corporatior of a different

3.2 STATED CAPITAL ACCOUNT

(a)

In  agecordance with the provi:
28{3} of the Buasingss Corporations &ot,

issuance of Class »¥¢ Preferrad Shares in exchangs
for property or ghares of the Corporation o a
different c<lass or pursuant to an amalgamation
referrad te in  =sction 18% of the Business
Corporaticns Act or an arrangasment referred to in
paragraphs  183{(1} (b} or {2} of ths Business
Corporations Act, the directors of ths Corporation
may add to the stated capital zccount maintained

P
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for the Class “F7 Preferred Shares the whole or
any part of the amount of the consideration
received ky the Corporation in the exchanges.

(b} In asoordsnce with the provisisng of  subsection
44 {2} of the Businsss Corporations Act, if Class
“FY Preferred Shares sre lssusd as pavment of &

dividend, the divectors may add all or & part of
the wvalus of those shares to the stated capital
acoount maintainsd or to be maimtaioed for  its
Clasa “¥" Preferrsd Shares.

3.3 REDEMPFTION AMUOUNT

The price or consideration payable entiraly in lawful money of
Canada &t which the Class “F" Prefeovred Shares shall bs radecmed
{the "Class ¥ Redemption Amount™) shall be the amount of
consideration received therefor as determinsd by the dirvestors of
the Corporation at the +time of issuance of +he Class “p*
Frefarred Shares and adiusted by the dixcc_orw at .any time ox
times ¢ as to ensure that the Class “§~ Redemption Amount of
steh lass MPY  Preferred Shares issusd  as tial or total
consideration for the purchase by the Corporation of any assets
or the conversion or exchange of any shares the “Class “E¥
3 . .

o
L
i

Purchased Asgests”] shall equal the differenc ¥
market wvaluw of the Class »FY Purchased Asse ¥
purchase, oonversion, or sexchange by the the
aggragate valus of non-ghars consideratiom, :d by the
Corporation as partial or totsl considerition for the Class “F”

Purchased Asssts.

For greater ceprtainty, soch fair markst valus shall be determinasd
by the dirsctors of the Corporation upen such expert advice as
they desm nscessary. Should; however, any ocompetent taxing
suthozity at any btime issus o propose to 18sue any assesgsment or
assesspents that impose or would iwgsse any liability for tex on
the basis that the fair mazket valus of the Class “FY Purchased

Aseats is other than the amount approved by the directors and if
the directors or a competent Court or toibunal agreg with 5te

revalustion and all appssl rights have been sxhausred or
nes  for appesl have sxpired without appeals hawing been  taksn
or should Uhe direciors of the Corporatian gthsrwise determine
that  the fair mavket value of the Clsz wg hgsed Assets  is
othar than the amount pravigusily appro»ed by the Divectors, or if
the non-share nsiderati refarred te above ls adjusted, then

v

the (lass “p~ megemptlon Awmgpgunt of the Class “FY Preferrved Sharves

shall be adjusted nunc pro tune pursuant to the provisions :
this paragraph te reflesct the agresd upon failr market valus  and
all necessary adjustments, pavments and rSpaymants as may e
regulred shall forthwith be made between the proper partles.

3.4 VOTING RIGHTS

Subject to the Businsss Corporations Act ths holders of the Class
TEY Prefecred Shares shall not, as such, La entitled to receive
aotice of ar to attend or o vote at any mee or meetings of the
shareholders of the Corporation

x

3.5 DIVIDENWND RIGHTS

When amd &f declarsd by the dirdctord of the Corporation in thelr
dimeretdon, the holdErs off Clagyg 99 Proférred Shares in any
calendar year shall be entitled to receive oul of the net profit
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or  surpluz «f the Corporation properly applicabls to the payment
of dividends, a non-~cumulative dividend at such rate as the
divectors may frowm timc to tims determine on  the Class Y“F¥

Redemphion Amount thersof; provided that dividends mav be paid on
the Common Shares without aangal dividends having been declared

ol

on the Class “F” Proferred Shares; and further provided always
that no dividends shall st any time be devlared on  issusd  and
sutstending Class “PY Preferred Shares if the result £ the
payment  of  the dividend onoe declared would be to impalr the
ability of the Unrporation immediately thereafter to redeem all
of The issued and ontstanding Freferred harewq

3.8 EHETURN OF CAPITAL

Upon the ilguidation, dissolution or winding-up of the
Corporation, whather voluntary o ctherwise, or othsy

.

distribution of the assets of the Corpuration or rapayment of
capital to itz shareboldsrs for the purpose of windin up iEx
affairs, the hﬁTders of the Class “EY Praferred Shares shall bs
entitled to for esach such share, in primeity  to  the
holders of the Common Sharves, the Class “pF Redemption Amount per
share together with all declared but unpaid dividsmds therson
therain referred to as the "Class “F¢ Rademption Frice™). Aft
the payment to the helders of the Class “F* Preferved Shares of
the Class "8 Redemption Price for sach such shars as afo lesald
the holders of thé Class “F¥ Preferrsd Shares shall have no right
or claim to any of the rsmaining asssts of the Corporation.

3.7 PARITY RELATIONSHIP

I upon distribution of the rewmsining assets of the Corporation
Ehatatol any liguidation, dissolution or winding up, whether
raiuntary or otherwiss, or other distribution of the assets of
the Corpuratleon  or yspayment of capital to the sharsholders of
the Corporaticn for the purpose of winding up its affairs, the
agsets of the Corporation shall be insufficisnt teo permit payment
to tne holdsrs of the Preferred Shares, the ramaining
¥ thes Corporation shall de distriburs® o €08 Roldsrs of
eferred Sharves wateably in proportisn te  the  amount
ul

o
i)

-~

akle to them ag provided in Rections Z.8, 3.6 and 4.5,

3.8 REDEMPTIOR

The Corporation may, upoen giving notice gz hereinsftey rrovided
in  Bection 3.10 redssm or purchase the whols or any part of thes
Dlass P Preferred Shaves held by one or more sharveholders n
payment «f the Class “P" Redemption Prics for each share to be
redesmed or purchaszsd.

3.9 RETRACTION FRIVILEGE

Upon  written notice of any holder of Class “F¥ Prefsrred Sharss
which notice shall contain the information reguirad by Bection
3.10 and which shall be aigned by the holder or his dudy
authorized atiornay (in which case evidence of such authorization
satisfactory to the Corporation shall gooompany the nwotice! the
Corporation shall, within thirty days {or such other period of
time as may be set at the time of issuance of the said Class “F
Preferred Bhares) following the receipt of such notice at  the
registerad office of the Corporation, ledeeT or purchase all or
such portien of the ocutstanding Clas P Preferred SRharas
included in such notice, for the sum aqual to the aggregate Class

“F” Redemption Price in the manner provided in Section 3.10.
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3.10 MAMNER OF REDEMPTION OR PURCHASE

{2} The rsdemption o¥ purchase of (lags “F” Preferred
Bhaves zhall be made in the following manner:

{1} the Corporation shall, at least 30 days (or
such  other perled of btime as may bes  set  at
the time of issuvanoe of the said Preferrsd

Shares) before the date spocified for
redemplion or purchass or other lesser parisd
of ime ag may be unanimously agrsed upon by
the hoelders of all Class “F” Preferred Sharas
then helng rvedesmad or purchased, mail te
gach parson, who at the date of mailing,
he registered holder of the {lass
eferred Shares to bg redeemsd oo purchased,

a notice in writing of the intention of the
Copperatien to redsswm or puvchass such Class
“F Preferred Sharas. Such notice shall be
mailed +to sech such sharsholder af his
address as it appears opn ths books of the
Corporation, or in the event ths addras of
any sguch shareholdsr not 30 appsaring, then
the last koown address of such sha areholder,
provided owever, that an accidental failuze
QY o n te give such notice to ome or
such shareholders shall oot affect

the walid ty of such redempti@n or  purchass

o

AR et/

[ T
X

oh wobdce shall  set out the Class “g~

demption Price, whsether the shares are

being ”edwwﬂud pursuant to Section 36§ of the

iness Corporations Act, or whather ths

& ‘being purchased pursuant Lo

ction 3¢ of thie Businssy Cdrporaticns Adt,

te on which rédemption or purchass

o  taks place, and, 1Ff only part of the

& held ky the person te whem 1t is

& sged are to be redeemsd or purchassd,

the numbesr thereof asn to he radeemsed or
purchased.

e
o]

(Lidy On  or after the date sc specified for
redemption gr purchass, the Coxporstion shall
Ry or causs o be padd to or to the order of
the registered holdsrs of the QClass “¢®
Preferread Sha*e to bs vedesmed or puvechased,
the Claszss “F” Redsmption Price cheresf on
presentation and surrender at the hesd office
of the Corporsticn, or any other place
designated in sueh notice, of the
i for the Class “F” Prefsured
Snparves called for redemption or purchass and
the certificates for such shares
thersupon g cancellsd and the
repregented therehy be deemed to be
ocr purchased. TE only part of the
reprassnted by any certificate are

or  purchased, a new cgertificate
balanoe shall be issued ai the espense
Cerporation,
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(iv) Frowm and after the date specified in any sach
notiue, the Class “F“ Preferred Shares galled
for redemption or purchase shall csase to be
entitlisd to  dividends, and the nolders
chersof shall not Be entitied to exercise any
of their rights as sharehc*dars in  respect
therssf; unlsss of the Clasa *§"
Redemption Prics he made upon
presentation of i
with the foregaid
the rights of
wnaffectad,

isions, in which caze
devse shall reémain

(v} The Corporstion shall have the right at any

time after wmailing of ths notice of  itg
i radeem or purchase any Class “p”
red Sharsz to deposit to s speseial
aooount  in any chartered bank or any  trust
company in Canada psmed in such notice, the
-

Clags “F" Redemption Price of the shares so
called for rademption or purchass, or the
Class "FY Redsuption Price of such nunber of
zaid shares rspresented eersificates which

2ave not at  the date such deposit ‘been
surrenderad by the holders therecf in
connection with such redsmption or purchase.
The deposit shall be made in such a manner
that it will be paid without intersst to  or
to the order of the raspective holders of
guch Claszzs  “F” Preferrsd Shares called for
redeniption or purchase uypon presentation  andg
surrender to such bank or trust company of
the share certificate Qr mrtificates
representing the same, and upon such deposit
being made or upon the date specifisd for the
rademption or purchase in such notice,

53

whichevexr is th later, the (Class BEY
Preferved $hares in respect whereo such
depeoait shall have been made shall be and bs

deemed to be redeemsd or repurchased and the
rightis of the holdesr thereof affer such
deposit or sdch redempticn or purchase dals,
az the case wmay be, shall bs linited to
reoaiving withowt intersst their
proportionate shars of the total Redewption
Brige so deposited sgainst presentatiocn and
surrender of the sald certificates held by
them respecuively, and any interest allowsd
on any  such deposit shall belong to  the
Corporation.

th

If ondy pﬁrt Q the outstanding Class wE”
Preferxed Shares are Lo be redesmed or purchased
at the opt-uﬂ of the Sorporetion at any ong bime,
the directors may, subject to any contrary rights

p\

or restrictions set at the time of lssuance of any
Class "B Preferred Shares, in thelr abeclute
discretion determine the Class S5~ Prafeored

Shares au to be redeemed or purchased and such
redemption or purchass need not bs prorrata to the
holding of any membar or on any other Fixed basis.
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4, CLAEE “G" PREFERREL ZHARES

4,1 STATED CARITAL ACCOURT
{a} In accordance with the provisions of subsechion
{3} of the Business Corporations Agt, on ths
igsuance of Class “GY Preferred Shares in exzchangs
for property or shares of the Corporation of a
different olass or pursuant te an  amalgsmation
referred to dn seckion 182 of the Business
Corporations Act or an arrangement raferred to in
pavagraphs  183(131{b) or {c} of . the Businsas
Corporetiomg Act; the directors of the Corporation
may add to the stated caplital account maintained
for the Jlass “"§Y Preferred Sharss the whole or
any  part of the amount of the considesration
recedvad by the Corporation in the exchange.

tb}¥  In  aewspdasce with the provisions of asubSdction
44 {2} of the Businsss Corporatiosis Act, if (lass
"G Preferred Sharss are issusd as payment of

3
dividend; the dirsctors may 8dd 211 or a  part of
the value of thoszs shares fo the steted capitsl
aceount maintained or to be mmintained for its
Class ™GY Preferved Shares.

4.2 REDEMPTION AMOUNT

P

The price or consideration payvable entirely iun lawful money of

Canada at which the Class “G” Preferred Shares shall be redesmed
{the “"Class "G Redemphion Amount®™) ahall be the amount of
consideration received therefor as debermined by the direcitors

the Corporation at the time of isspance of the (Class “g¢

Preferrad Shares and sdjusted by the dirsctors st any time oo
times so as to snsure that the Class “&” Redemptiocn Amount of
such Class "G" Preferred Shares issued as partisl or totsl
consideration for the purchase by the Corporation of =sny assets

or  the conversion or excol shares {the YClasszs “g*
Furchased Assets™) shall egqual the difference betwesn the fair
market wvalue of the Claszs “G¥ Purchased Assets as at the date aof

purchass, conversicn, or sxchange by the Corporation and the
aggregate value of non-ghare consideration, if any, issved by the
Corporaticn as partial or total comsideration for the Class “@g”
Purchassd Asseis.
For greater certiaiobty, such failr markst value shall be determined
by the directors of the Corporation upon such expert advice as
thay deem nsoessary. Should, however, any compétent taning
authority at any tims issue or propdge to issus any sssessment or
assesen is bhat impose or would impose any liability for taz on
the basis that the falr merket value of ths Class »8Y Purchasad
Assets ds othar than the amount approved by the directors and if
the dizectors or a competest Court or tribungl #grés  with  such
eavgluation and  all appeal wights have besn  cebggsrsd or 811
times for sppeal have szpired without appeals haviag bsen taken
or  shoald  the divectors of the Corporation otherwiss detvermine
hat the falr market value of the Class “G Purchased Assets iz
pther thap ths amount previocusly approved hy the Dirsctors, or if
the won-share consideration raferred to abuve is adijusted, than
the Class G Bedemption Amount of the Class “GF Preferred Shares
shall be adiusted nunc pro tune persvant to the provisions of
this paragraph to reflect the agreed upon fair markst walue and
#ll necessary adjustments, payments and repayments aw may ke

PATENT

Page 12 0f 16

REEL: 048239 FRAME: 6840!°




Page 13 of 16
vequired shall forthwith be made betwsen the propsr parties.
4.3 VOTING RIGHTS

Subject to the Business Corporations Act the holders of the Class
M7 Preferred Shares shall nob, as such, bhe entitled to  raceive
notice of or to attend or vote an any meeting or mestings of the
shareholders of the Corporation.

4.4 DIVIDERD RIGHTS

When and if declarved by the divectors of the Corporation in their
diseretion, the holders of Class “G” Prefasrred Shares in any
calendar year shall be entitled to receive sut of the net profits
ar  surplus of the lorperation properly appliceble to the payment
of dividends, a unon~oumulative dividend at such rate as  tha
directors may from time to time determing oR  the (lags »gw
Redemption Amount thereof; provided that dividends may be raid on
the Common Shares without annual dividends having been declarsed
n  the Clasz “¢” Preferred Shares; and further provided alwavs
hat mo dividends whall at awy tise be deslared on  Pssved  sng
oubstanding Classs V&Y Preferred Sharss 1f the rasalt of  thHe
payment of the dividend onee declared would be  te  impalr the
abd ] of the Corporation immediately thereaftsr to redsem all
of Lthe lssued and ocubstending Preferved Shares.

3
bs
3
3
b
b
b$

4.5 RETUBN OF CAPITAL

Upon the liguidation, dissolution or winding-up of the
Coyxporation, whether voluntary oxr obherwise, or ather
distribution of the asssts of the Corporation or repayment of
capital  to  its shareholders for the purpess of winding up  its
affairs, the holdsrs of the Class ™G Preferred Shares shall be
sntitled to receive for sach sush share, in priovity to the
holders of the Common Sha the Class “G° Reglemption Bmount per
shave together with all declared but unpaid dividends theres

{herein referred to as the "Class “G© Redemption Prics™). &fter
tlie payment to the holders of the Class “GY Preferred Sharzes of
the Class “G" Redemption Price for esach such share as aforesaid;
the holders of the Class "3” Preferred Sharss shall have no righ

or claim to any of the remaining assets of the Corparation.

4.6 FARITY RELATIONSHIPD

If wpon distrilbution of the remaining assets of the Corporaticn
wupon any liguidation, dissclution or winding up. whethsr

voluntary or octherwise, or other distribution of the asszets of
the UOorporavicn oOr reépayment of capital to the sharcdholders of
the Jorpovation for the purposs of wi affairs, the

ssets of the Covporation shall be ins Demmit payment
in full to the holders of the Prefsrred Sharss, the remaining

assets of the Corporation shall be distributed to thHe Holders of
the PFreferred Sharves ratssbhly in proportion te the  amounts
istributable to them as provided in Sections 2.6, 3.6 and 4.5.

4.7 REDEMPTION
The Corporation may, uwpon giving notice as hersinafter provided
in  Ssetion 4.08 redesm or purchase the whole or any part of the
Class “G” Prefervyed Shares held by one oy wors sharaholders on
payment  of the Class “G7 Bedempiion Price for esach share Lo  be
redeemed or purchassd.
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4.8 RETRACTION PRIVILEGE

«

Upo on written notice of any holder of € “G” Prsferred Shares
i notice shall contaln the ”RfOLmdLAQD reguirsed by Ssotion
.3 and which shall be signed by the holds ar  his  duly
uthorlized attorney tin which case svidence of guch authorization
satisfactory to the Corporation shall accompany the natice) the
Corporation shaill, within thirzty days (or such othe pariod of

an

m

timz as may be set af the time of issuance of Lhe sali
Praferred Shares) following the raceipt of such aoti
a

el
registered office of the Corparstion, redesm or purchass
such portion. of ths outstanding Class »@% Preferrved ax
included in such notics, for the sum equal to the agyrsgate Class

Al
“G" Redemption Price in the mennsr provided in Section 4.9.
4.9 MNANNER OF BEDEMPTICON OR PURCHASE

{a) The redemption or purchass of Class “G” Preferred
Bhares shall be made in the followlnyg manner:

(i} the Corporation shall, at lesast 30 days (or

uch other period of time as may be set at
the time of issuance of the sgaid Preferred

Shares) bBefore the date specified for
Ledhmption or leFh&S@ ox othaer lesser psriced
ot by

the holders of Class "aY Preferred Shares
than being redesmed or purchased, mail to

sach person, who at the date of walling, is
ragistersed holder of the Clags “g”
Praeferrad Shares to be redesmed or purchased,

a wnotice ln writing of the intention of the

Corporatian to redeew ov purchass such (lass
"EY Preferved Shares. Such notice shall be
mailed to eagh sus shareholdsr at his

address &8s It sppears on the lymsl of the
Corporation; or In ths event the address of
any such sharsbolder not so sppmaring, Gthan
the last known addrsss of such sharsholder,
provided, however, that an aogc fatlure
ar omission to giwvs such pobd onR ow
mare ef such shareholders shall not affsct
the wvalidity of such redempiion oy puyshase
ag to the other holders.

{il} such notice shall set oub th Cigsss Y@
Redemption Price, whether } shares are
being redsemed pursuant to Ssction 36 of the
Business Corporations Act, or whethsr the
shares ars  being purchased pursuant Lo
Section 34 of the Business Corporstions &act,
and the date on which radsmption or purchsse
is  to  take place, and, if only part of ¢
sharas held by the person to whom it is
addreszsd  are to be redesmed or purchased,
the numbsr tharecf so to be redesmed or
purchased,

7%

{iid) On or afrer the date 50 specified for
resdomption or purchase, the Corporation shall
pay or cause to be paid to or to the order of
the reglstersd holders of the Class ™7
Freferred Shares to ke redeewsd or purchased,
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{iv)

{v)

the Clags V67 Redemption Price theresof on
presaentation and surrender at the head offd
of the Corpovstion, or any obhar pl

desigrmated LY snek notice, of
cartificetes for th Class “EY  Preferxed

Shares called for redempiion or purchase and
the certificates for such shares shall
thereupon e cangellsd and the share
represanted thereby be deemed to he redesms
ar puarchased. If only part of the shares
repressnted by any cartificate are redesme
oy .purchased, & new gertificate for the
bhalange shall be issued at the expenss of the
Corporation.

FProm and after the date specified in any such
notice, the Class “G" Freferred Shares called
for redemption or purchase shall cease to be
entitled to dividends, and the holders
thereof shall not be sntitled to exercise any
of their rights as sghargholders in respect
therscf; unless payment of the Class “@"
Redsmption Frice shall not be made upon the
préasentation of aertifidgeatss 1o avcordsnee
with the foregoing provisions, in which case
s rights of the hslders shall remain
eoted,

The Corporstisn shall have ths coight at  any
time after nmailiog of thes wnotdice of  its
fotention bo redesm or puvchase any Class “6&”
Breferred Shares to deposit feo @ special
coount  in any chartered bank ox any  brast

&

company  In Cansda named in such notice, bhs
& G Bedemption Priow of the shares so
£ for  redsmption or purchass, or the
o "5 Redemption Price of such number of

e

said sharss represented by certificates whic
have not at  the dstse of sugh depoesit been

surrendsred by ths holdexs therenf in
connegtion with such redempiion or  purchase.

The deposit shall be made 1o sugh a manner
that it will be paid without interest to or
to  the order of the respective holders of
sugh Class “G" Freferrsd Shares zsalled for
redemption or purchase upson presentation  and
surrender to such bank or trust company of

the share cartificats o certificates
rapresenting the same, and upon such deposit
baing mads or upon ths date apscified for the
redemption or purchase in  such natice,
whichever iz  the later, the Class BEe

Preferred Shares Iin respect wherecf such
deposit shall have Leen made shall be and bs
deenad to bs redeemsd or repurchased and ths
rights of the holder thereof after such
depogit or such redemption or purchase dats,
as the case may be, shall be limited tw
vacel ving without interest their
proportionat vrg of the total Redemption
Frice su depssited against presentatien ang
surrender of the said certificates hsld by
them regpectively, and any interest allowed
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Gl oany  such  depwsit shall belong to  the
Corporation,

{b) If coly part of the outstandduyg Class wGE
Preferred Shares are to be radeemed or purchased
#t the option of the Corporsbion at any one time,

the directors may, subject bo any contrary rights
on rgstrictions set at the time of lssuance of any
Class ™“G" Praferved Shares, 4Lu their absoluts
discretion determine ths Class =G~ Preferved
Shares so 1o be zedesuwed or purghased and  such
redemptlon or purchase need not De pro-rata to the
holding of any mepber or on any other ;1xed bhagis,

5. MISCELLANEOQUS

The woagpital of the Corporation may be incrasased, divided,
converted, consclida and dealt with from time to time and any
shares of the original capital when dealt with in accordance with
the law then prevailing or new capital may bBe issued having
attached therete any preferred, special, gualif

Lfied or deferrved
rights, privileqa‘ conditions or vrestrictions including any
praferense or priority in the payment of dividends or ths
distribution of assets, voting o otherwlise over any othar
shares, whether common or preferred, and whather igsuad or not,
and the regilations of the Corporation miay be varied as 2y as
necessary to give effect therseto.

END OF SCHEDULE
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SCHEDUGLE TO THE ARTICLES OF
BULLDOS ENVIRONMENTAL PROTECTION SYSTEME INC.
{the “Corporation”}

RESTRICTIONS ON SHARE TRANSFERS

ainy; transterread,
B sonsent of &

%

No  shares of the Corporation shall be
aasigned; pledged or bypothecated without
madtority of the dirsoters of the Corporation.

&

END OF BCHEDULE
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SCHEDULE TO THE ARTICLES OF
BULLDOG ENVIRCNMENTAL PROTECTION SYSTEMS INC.
{the “Corporation”)
QTHER RULES OR PROVISIONS
1, The number of shareholders of ths Corporation, ezclusive of:
¥
1.1l persons who are in its employmsst or  that of an
affiliate (within the nesming of the Peouritiew Bet),

and

1.2 parsops whoy baving been formerly in ibs soplovment oo

that of an affiliate
Secyurities Aoy, were,

{within the

meaning of the
whilie in that empl

oVmEnt;

shareholders of the Corporatison and have continusd to
e sharsholders of that Corporaticn after termination

of that smployment,

iz limited to not more than fifty (50) persons, two .or more
persons  who are the joint registered owners of one or more

shares being countsd as one sharsholder.

2. Any invitation
the Corpeoration iz prohibited.

3. The directors may, betwsen annual mestings,

appoint

to the public to subscribe for ssouritlies of

aneg or

moere additional directors of the Corporation to serve unktil

the nexth
directors

sunual meeting, but the rnumber of
shall not st any time exceed ons-th

additional
~d

of the

number of directors who held office at the expiration of thes

last annual mesbting of the Corporation.

ERDOF SCHEDULE

RECORDED: 02/04/2019
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