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5. A} The amaigamation agreement has been duly A) Les actionnaires de chaque compagnie quw 2
adopted by the sharehaldars ¢ each of the fusionne ont dumant adopté 1a convention ge
amalgamating corparatlons as required by fusion contormément au paragraphe 176 (%)
subsection 176 (4) of the Business Corpora- de la Loi sur ies compagnies a |a date
tilons Act on the date sat out below. A mentionée c~dessous
Check Cocher
Aor B AouB
B) The amalgamation has been approved by the i B) Les adminisirataurs de chaque compagnie qui
directors of each amaigamating carpora- tusionne ont approuve la fusion par voie de
tion by a resolution as required by section | X réeolution conformément a l'anicle 177 dela
177 ot the Business Corparations Act on the Loi sur les compagries A 1a gale memionde
date set aut below. ci-dessous. Les statuls de fusion reprennent
The armmcles of amalgamation in substance essenniellemant les despositions des stawts
cortain the prowisians of the armcles of in- consttuifs ae
corporation of
Cascade (Canada) Inc.
i and are more particularly se1 oul in these 8t sont énoncds textuellement aux prasents
: articles. statuts.
Namss of amalgamating Ontaria Corporation Number Davw ot Adopuon/Appraval
corporations Numéro de la compagnie en Date dadoption ou d'approbation
Denomination sociale des Onraria
compagnies qui fusionnent
Cascade (Canada) Inc. 236492 August 12, 1997
Industrial Tires Limited 1217869 August 12, 1997
IR 183

TRADEMARK
REEL: 002228 FRAME: 0588



Apr=12-90

10:15 From=0SLER HOSKIN T-005 P.07/30 F-8i2

6. Rastrictons, it any, on business the Corporation  Limites. sil y & lieu, imMpOs£es aux acuvites commercialas 3

may carry on ar on powears the Co‘PCfaﬁo . '
n ou aux Irs de o
axorcise. pouva 1a compagnie.

None

7. Tne classes and any maximum number of shares Catégorias et nomhre maximal, s y a lieu, dactions que
that the corgoration is authonzed to issue. la compagnie est autonsée a émattre:

(i) an unlimited number of Common Shares ("Common Shares");

(ii) an unlimited number of Class A Exchangeable Non-Voting Shares
("Exchangeable Shares”).

TRADEMARK.
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8. Rights, privileges, restrictions and conditians (it Droits, prividges, restnctions et condions, &) y alieu, 4
any) ataching 10 each class of shares and ramachas a chague catégorie d'actons et pouvoirs des
directors authority with respect 10 any class of  admnistrateurs relatits a chaque catégore g'actions qui

sharas which may be issued in series: peut dtre dmise on sdrie:
See pages 4A to 4P.

<182
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SCHEDULE A 4A

PROVISIONS ATTACHING TO EXCHANGEABLE SHARES

The Class A Exchangeable Non-Votin i i
: ‘ g Shares in the capital of th i
have the following rights, privileges, restrictions and cfnditions: ) Corpqranon shal

ARTICLE1
INTERPRETATION

1.1  For the purposes of these share provisions:

~Affiliate” and “control” i i i
ALl trol” have the respective meanings ascribed thereto in the

Board of Directors” means the Board of Directors of the Corporation.

“Business Day” means any day other than a Saturd
: ay, a Sunday or a d
Canadian chartered banks are not open for business in Toronto, On};ario. 2y when

“Canadian Dollar Equivalent” means in respect of a dollar amount ex i
foreign currency (the “Foreign Curtency Amolt)mt") at any date the pr:dgcrtej)sinet‘:ig‘e;
by multiplying (a) the Foreign Currency Amount by (b) the noon spot exchange rate
on such date for such foreign currency expressed in Canadian dollars as reported by
the Bank of Canada or, in the event such spot exchange rate is not available, such
exchange rate on such date for such foreign currency expressed in Canadian dollars
as may be deemed by the Board of Directors to be appropriate for such purpose.

«Cascade ” means Cascade Corporation, a corporation organized and existing under
the laws of the State of Oregon and any successor corporation.

#Cascade Call Notice” has the meaning ascribed thereto in Section 5.3 of these share
provisions.

wCascade Common Shares” means the shares of common stock of Cascade and any
other securities into which such shares may be changed.

« means the date on which the board of

#Cascade Dividend Declaration Date
dinary or regular dividend on the Cascade

directors of Cascade declares any or
Common Shares.

#Common Shares” means the common shares of the Corporation.

“Carporation” means Cascade (Canada) Inc., 2 corporation governed by the laws of

the Province of Ontario.

TRADEMARK
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4B

»#Current Market Price” means, in res
\ . , pect of a Cascade Common Share
Z?:sgxaén;?;:;l 3:;11::’ Equxva}e;: oé té\e average of the closing prices (or i?:;e?e’ iaxtxeol
1 , erage of the bid and ask prices) of Cascade C mm’
the New York Stock Exchange (the “NYSE”) on e e a0y Somearon
! ' ach of the thirty (30)
tcr:;l::gedcag:n f:dmghnot more than five trading days before su}c,h dat:ox:recilflﬁt‘liz
on Shares are not then quoted on the NYSE, on such ther
_ . th
E);s:;r;%eqzro taxilromat}tled quotation system on which the Cascade CommonoShzrressthrl;
ed, as the case may be, as may be selected by the Board i
such purpose; provided, however, that if there | Vlic distri el
h ; , , s no public distribution o i
;i?c\:rg"f c;f C(:Z:::age cC:ommon Sf;:ares during such period, then the Currenl; tl\?ill?egt
: scade Common Share shall be determined by the Board i
which determination by the Board of Directors shall be conzlusive and b?xfd?r:;ecmrs

~“Exchange Agreement” means an exch
ange a
holder of Exchangeable Shares. ge agreement between Cascade and 2

~Exchangeable Shares” mean the Class A Exchangeable Non-Voting Shares of the

g::giration having the rights, privileges, restrictions and conditions set forth
in.

»Liquidation Amount” has the meaning ascribed thereto in Section 4.1 of these
share provisions.

“Liquidation Date” has the meaning ascribed thereto in Section 4.1 of these share
provisions.

«“OBCA” means the Business Corporations Act (Ontario) as the same may be
amended from time to tume.

«Purchase Price” has the meaning ascribed thereto in Section 5.3 of these share
provisions.

“Redemption Call Right” has the meaning ascribed thereto in the Exchange
Agreement.

«Redemption Date” means the date for the redemption by the Corporation of the
Exchangeable Shares pursuant 1o Article 6 of these share provisions, which date
<hall be on or after January 13, 2003, unless (a) such date shall be extended at anytme
or from time to time to @ specified later date by the Board of Directors, or (b) such
date shall be accelerated at any rime to a specified earlier date by the Board of
Directors if at such time there are less than 20,000 Exchangeable Shares outstanding
(other than Exchangeable Shares held by Cascade and its Affiliates and as such
aumber of shares may be adjusted as deemed appropriate by the Board of Directors
to give effect to any subdivision or consolidation of or stock f:livxdend on the
Exchangeable Shares, any jssue or distribution or rights to acquire Exchangeable

TRADEMARK |
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Shares or other securities or rights or evidences of indebtedness or assets, or an

gther capital reorganization or other transaction affecting the Exchangeable ’Shares)y
in each case upon ac least 10 days’ prior written notice of any such extension or
_accelez:ation, as the case may be, to the registered holders of the Exchangeable Shares

in which case the Automatic Redemption Date shall be such later or earlier date;
provided, however, that the accidental failure or omission to give any such notice of
extension or acceleration, as the case may be, to less than 10% of such holders of
Exchangeable Shares shall not affect the validity of such extension or acceleration.

"Red'e{nption Price” has the meaning ascribed thereto in Section 6.1 of these share
provisions.

“Retracted Shares” has the meaning ascribed thereto in Section 5.1 of these share
provisions.

“Retraction Call Right” has the meaning ascribed thereto in Section 5.1 of these
share provisions.

“Retraction Date” has the meaning ascribed thereto in Section 5.1 of these share
provisions.

#Retraction Price” has the meaning ascribed thereto in Section 5.1 of these share
provisions.

#Retraction Request” has the meaning ascribed thereto in Section 5.1 of these share
provisions.

“Gupport Agreement” means the support agreement between Cascade and the
Corporation dated as of January 13, 1997.

ARTICLE 2
RANKING OF EXCHANGEABLE SHARES

eable Shares shall, with respect to the payment of dividends and
%hle di;:;teni)i(;iagfg assets in the event of the liquidation, dissolution OF w_mdtl.n%‘-\;p
of the Corporation, whether voluntary or involuntary, or any qther dlfStrl:b!é _1: <
the assets of the Corporation among its shareholders for the purpose :k 'wu}u; igr t1:;
its affairs, rank prior to the Common Shares and any other shares ranking )

the Exchangeable Shares.

TRADEMARK |
REEL: 002228 FRAME: 0593



Apr-22-99 10:16 From=0SLER HOSKIN T-085 P.12/30 F-812

ARTICLE 3
DIVIDENDS

3.1 A holder of an Exchangeable Share shall be entitled to recejve

of Directors shall, subject to applicable law, within five Business aggy?ifBZ:rcg
Cas'cade Dividend Declaration Date, declare a dividend on each Exchangeable Share
(a) in the‘ case of a cash dividend declared on the Cascade Common Shares, in an
amount in cash for each Exchangeable Share equal to the Canadian Dolla

Equivalent on the Cascade Dividend Declaration Date of the cash dividend decleu'edr
on each Cascade Common Share or (b) in the case of a stock dividend declared on
the Cascade Common Shares to be paid in Cascade Common Shares, in such
number of Exchangeable Shares for each Exchangeable Share as is eqt;al to th

number of Cascade Common Shares to be paid on each Cascade Common Sharee
Such d1v1den<_is shall be paid out of money, assets or property of the Corporatior;
properly applicable to the payment of dividends or out of authorized but unissued
shares of the Corporation, as the case may be.

32  Cheques of the Corporation payable at par at any branch of the bankers of the
Corporation shall be issued in respect of any cash dividends contemplated by Section
3.1(a) hereof and the sending of such a cheque to each holder of an Exchangeable
Share shall satisfy the cash dividend represented thereby unless the cheque is not
paid on presentation. Certificates registered in the name of the registered holder of
Exchangeable Shares shall be issued or transferred in respect of any stock dividends
contemplated by Section 3.1(b) hereof and the sending of such a certificate to each
holder of an Exchangeable Share shall sadsfy the stock dividend represented thereby.
No holder of an Exchangeable Share 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 Corporation’s bankers for payment or that
otherwise remains unclaimed for 2 period of six years from the date on which such

dividend was payable.

33 If on any payment date for any dividends declared on the Exchangeable
Shares under Section 3.1 hereof the dividends are not paid in full on all of the

Exchangeable Shares then outstariding, any such dividends that remain unpaid
ent date or dates determined by the Board of Directors on

shall be paid on a subsequ ‘ 1
which the Corporation shall have sufficient moneys, assets of property properly

applicable to the payment of such dividends.
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ARTICLE 4

DISTRIBUTION ON LIQUIDATION

4.1  In the event of the liquidation, dissolution or winding- - i
or any other distribution of the assets of the Corporationcilxrxllgox?g ict)sf égzrfﬁéﬁlz?f .
the purpose_of winding up its affairs, a holder of Exchangeable Shares shall gr
entitled, subject to applicable-law, to receive from the assets of the Corporation irf
ies'pec_t of each Exchangeable Share held by such holder on the effective date (th
I'_1q1.uda'non Date”) of such liquidation, dissolution or winding-up, before a y
distribution of any part of the assets of the Corporation among the holders of tII"t}e’

Common Shares or any other shares ranking juni
nior to the
$20.00 per share (the “Liquidation Amount’). &l Fxchangeable Shares,

42  On or promptly after the Liquidation Date, the Corporati
delivered to the holders of the Exchangeable Shares the I?ic;:it:i?;iz?laﬁaots:ttaebe
any tax required to be deducted and withheld therefrom by the Corporation) for easi
such Exchangeable Share upon presentation and surrender of the certificates
representing such Exchangeable Shares together with such other documents and
instruments as may be required to effect a transfer of Exchangeable Shares under the
QBCA and the by-laws of the Corporation and such additional documents and
instruments as the Corporation may reasonably require, at the registered office of
the Corporation. Payment of the total Liquidation Amount for such Exchangeable
Shares sh'all be made by delivery to each holder, at the address of the holder
recorded in the securities register of the Corporation for the Exchangeable Shares or
by holding for pick up by the holder at the registered office of the Corporation, on
behalf of the Corporation of a cheque of the Corporation payable at par at any branch
of the bankers of the Corporation in respect of the total Liquidation Amaunt (less
any tax required to be deducted and withheld therefrom by the Corporation). On
and after the Liquidation Date, the holders of the Exchangeable Shares shall cease to
be holders of such Exchangeable Shares and shall not be entitled to exercise any of
the rights of holders in respect thereof, other than the right to receive their
proportionate part of the total Liquidation Amount, unless payment of the toral
Liquidation Amount for such Exchangeable Shares shall not be made upon
presentation and currender of share certificates in accordance with the foregoing
rovisions, in which case the rights of the holder shall remain unaffected until the
total Liquidation Amount has been paid in the manner hereinbefore provided. The
Corporation shall have the righfat any time on or after the Liquidation Date to
deposit or cause to be deposited the total Liquidation Amount 1 respect of the
Exchangeable Shares represented by certificate that have not at the 'L1quxdanon Date
been surrendered by the holders thereof in a custodial account with any chartered
bank or rust company in Canada. Upon such deposit being n'}ade, the rights of the
nolders of Exchangeable Shares after such deposit shall be limited to receiving their
proportionate part of the total Liquidation Amount so_deposxfed (less any ta;
required to be deducted and withheld therefrom) without 1nterest for suc
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Exchangeable Shares against presenwation and surrender of the said certificates held
by them, respectively, in accordance with the foregoing provisions.

43  After the Corporation has satisfied its obligations to pay the holders of the
Exchangeable Shares the Liquidation Amount per Exchangeable Share pursuant to
Section 4.1 of these share provisions, such holders shall not be entitled to share in
any further distribution of the assers of the Corporation.

ARTICLES
RETRACTION OF EXCHANGEABLE SHARES BY HOLDER

51 A holder of Exchangeable Shares shall be entitled at any time, subject to
applicable law and otherwise upon compliance with the provisions of this Article 5,
to require the Corporation to redeem any or all of the Exchangeable Shares
registered in the name of such holder for, at the option of the holder, $20.00 per
share in (a) cash or (b) an amount per share equal to (i) the Current Market Price of a
Cascade Common Share on the last Business Day prior to the Rewraction Date, which
shall be satisfied in full by the Corporation causing to be delivered to such holder
one Cascade Common Share for each Exchangeable Share presented and
surrendered by the holder plus (ii) an additional amount equal to the Canadian
Dollar Equivalent of all dividends declared and unpaid thereon and all dividends
declared on Cascade Common Shares which have not been declared on such
Exchangeable Shares in accordance with section 3.1 of these share provisions (in
cither case, the “Retraction Price”) provided that if the record date for any such
declared and unpaid dividends occurs on or after the Retraction Date the Retracton
Price shall not include such additional amount. To ef_fect such redempnc')n, ctlxxe
holder shall present and surrender at the registered office of the C'c>r1:’ora1t11cr)‘n1 ctle:
certificate or certificates representing the Exchar\ge.able Shares which the ho e
desires to have the Corporation redeem, together with such other doc‘.ur\enc:serathe
instructions as may be required to effect a transfer of E;chzrctlgteizt;\l:fé\gz ismuefx‘lts and
OBCA and the by-laws of thfe Corporation anéil suc sirelto al documens saly
instruments as the Corporation may reasonably req g

executed statement (the ~Retraction Request”):

ifyi i 1l or any number specified
ne that the holder desires to have a s
i:t)ereir?p(e:;ﬁg\egExchangeable Shares represented by suéh cerui;gitea:;
certificates (the “Retracted Shar;s")h 1'13dee;n:.dZg o?c_{l ttittv.lee too;ggr:wns ane
i a
esenting and warranting that the holder ;
Zigl;es free ind clear of all liens, claims and encumbrances;

i i the
() statng the Business Day on which the”holder 'desgestelt’? hi:\e;ided
Corporation redeem the Retracted Shares (the Ret_ractxo{r)x a .. nI\Dore o
tl?artpthe Retraction Date shall be not less than 10 Business Days I
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30 Business Days after the date on which the Retractio i i

the Corporation and further provided that, in tl':‘eReexc}:::ttl;:teC:ove: bt};
Busmegs Day is specified by the holder in the Retraction Request L:lcx
Retraction Date shall be deemed to be the twentieth Business Dacl after the
date on which the Retraction Request is received by the Corporatiog; and ©

© acknowledging the overriding right (the “Retraction Call Right”) of

Cascade t :
a holdecr). purchase all but not less than all the Retracted Shares directly from

5.2 Subject to the exercise by Cascade of the Retraction Call Ri i

the Corporation in the manner specified in Secton 5.1 hif:fg };t!" l;Pcoenrtr;icceélfet A
cert‘xﬁcates representing the number of Exchangeable Shares which the holdor
desires to have the Corporation redeem, together with a Retraction Request tlfr
Corporatwn' shall redeem the Retracted Shares effective at the close of bt?sines,s .
the Retraction Date and shall cause to be delivered to such holder the to(t)r;
Retraction Price with respect to such shares on the Retraction Date. If only a artl";l
Exchangeable Shares represented by any certificate are redeemed (or purychaI;ed be
Cascade pursuant to the Retraction Call Right), a new certificate for the balance o}f'
such Exchangeable Shares shall be issued to the holder by the Corporation.

53 -Upon _receipt by the Corporation of a Retraction Request, the Corporation
sl‘_tall immediately notify Cascade thereof. In order to exercise the Retraction Call
Right, Cascade must notify the Corporation in writing of Cascade’s determination to
do so (the “Cascade Call Notice”) in accordance with the provisions of the Exchange
Agreement. If Cascade does not so notify the Corporation, the Corporation will
notify the holder as soon as possible thereafter that Cascade will not exercise the
Retracrion Call Right. If Cascade delivers the Cascade Call Notice, the Retraction
Request shall thereupon be considered only to be an offer by the holder ro sell the
Retracted Shares to Cascade in accordance with the Retraction Call Right. In such
event, the Corporation shall not redeem the Retracted Shares and Cascade shall
purchase from such holder and such holder shall sell to Cascade on the Retraction
Date the Retracted Shares for a purchase price (the “Purchase Price”) per share equal
to the Retraction Price per share. For the purposes of complerng 2a purchase
pursuant to the Retraction Call Right, Cascade shall deposit with the Corporation, as
agent for such holder, on or before the Retraction Date, either a cheque in the
amount of the total Purchase Price or certificates representing Cascade Common
Shares and a cheque in the amount of the remaining portion, if any, of the total
Purchase Price, as the case may be. Provided that the total Purchase Price has been so
deposited with the Corporation, the closing of the purchase and sale of the Retracted
Shares pursuant to the Retraction Call Right shall be deemed to have occurred as at
the close of business on the Retraction Date and, for greater certainty, no redempuon
by the Corporation of such Retracted Shares shall take place on the Retraction Date.
In the event that Cascade does not deliver a Cascade Call Notice or fails to deposit
with the Corporation the consideration for the Rermracted Shares, the Corporanon
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shall redeem the Retracted Shares on the Retracti i
' ction Date and in the
otherwise contemplated in this Article 5. manner

5.4  The Corporation or Cascade, as the case may be, shall deliv '

holder, at the address of the holder recorded 1};1 the securirieserr:eogit:‘teerreéefv?;et
Corporation for the Exchangeable Shares or at the address specified in the holder’s
Retraction Request or by holding for pick up by the holder at the registered office of
the Corporation, certificates representing the Cascade Common Shares registered in
the name of the holder or in such other name as the holder may request in payment
of the total Retraction Price or the total Purchase Price, as the case may be );x:d a
cheque of the Corporation payable at par at any branch of the bankers’of the
Co_rporanon in payment of the remaining portion, if any, of the total Retraction
Price (less any tax required to be deducted and withheld therefrom by the
Corporation) or a cheque of Cascade payable at par and in Canadian dollars at an
branch of the bankers of Cascade or of the Corporation in Canada in payment of thz
remaining portion, if any, of the total Purchase Price, as the case may be, and such
delivery of such certificates and cheque on behaif of the Corporation or Cascade, as
the case may be, by the Corporation shall be deemed to be payment of and shall
satisfy and discharge all liability of the Corporation or Cascade, as the case may be, to
the extent that the same is represented by such share certificates and cheque (less ;;ny
tax required and in fact deducted and withheld therefrom and remitted to the proper
tax authority), unless such cheque is not paid on due presentation. To the extent
that the amount of tax required to be deducted or withheld from any payment to a
holder of Exchangeable Shares exceeds the cash portion of such payment, the
Coarporation or Cascade, as the case may be, is hereby authorized to sell or otherwise
dispose of such portion of the property then payable to the holder as is necessary to
provide sufficient funds to the Corporation or Cascade in order to enable it to
comply with such deduction or withholding requirement and shall give an
accounting to the holder with respect thereto and any balance of such proceeds of

sale.

55 On and after the close of business on the Retraction Date, the holder of the
Retracted Shares shall cease to be a holder of such Retracted Shares and shall not be
entitled to exercise any of the rights of a holder in respect thereof, other than the
right to receive the total Retraction Price or total Purchase Price, as the case may be,
to which such holder is entitled unless upon presentation and surrender of
certificates in accordance with the foregoing provisions, payment of the total
Retraction Price or the total Purchase Price, as the case may be, s‘hall not joe made, in
which case the rights of such holder shall remain unaffected until the tot;l
Retraction Price or the total Purchase Price, as the case may be, has been paid in the

manner hereinbefore provided.

i i other provision of this Article 5, the Corporation shall
56 e recdeem v ified by a holder in a Retractuon

t be obligated to redeem Retracted Shares speci
rI;zquest to tghe extent that such redemption of Retracted Shares would be contrary t0
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solvency requirements or other provisions of appli

believes that on any Rewraction 1?Date it would pr?o:c?):liai:;ittelcfi t}t;e Sr? rpgfr oo
provisions to redeem the Retracted Shares tendered for redemptionyon zuch ZUCh
and provided that Cascade shall not have exercised the Retraction Call.Right W?::t
respect to the Retracted Shares, the Corporation shall only be obligated togrede;
Retracted Shares specified by a holder in a Retraction Request to the extent of thm
maximum number that may be so redeemed (rounded down to a whole number oi
shares) as would not be contrary to such provisions and shall notify the holder
least two Business Days prior to the Retraction Date as to the number of Retract E:;
Shares which will not be redeemed by the Corporation. In any case in which t;
redemption by the Corporation of all of the Retracted Shares would be contrar te
solvency requirements or other provisions of applicable law, the Corporation s);\aﬁ
redegrp tr}at number of Retracted Shares permitted without contravenin h
provision in accordance with Section 5.2 of these share provisions on a pro rag ts:uc'
and shall issue to each holder of Retracted Shares a new certificate, at ttl:e expens a&;
the Corporation, representing the Retracted Shares not redeemed b'y the Co:porafig
pursuant to Section 5.2 hereof. The holder of any such Retracted Sh£es nort1
redeemed by the Corporation pursuant to Section 5.2 of these share provisions as a
result n_)f solvency requirements of applicable law shall be deemed by giving the
Retraction Request to require Cascade to purchase such Retracted Shares from such
holder on the Retraction Date or as soon as practicable thereafter on payment b
Cascade to such holder of the Purchase Price for each such Retracted Share. g

ARTICLE 6
REDEMPTION OF EXCHANGEABLE SHARES BY THE CORPORATION

6.1  Subject to applicable law, and subject to the exercise by Cascade of the
Redemption Call Right, the Corporation may on the Redemption Date redeem (the
~Redemption”) the whole of the then outstanding Exchangeable Shares for an
amount per share equal to (i) $20.00 plus (i) the Canadian Dollar Equivalent of all
declared and unpaid dividends thereon (collectively, the “Redemption Price”).

62 In any case of any redemption of Exchangeable Shares under this Article 6, the
on shall, at least 30 days before the Redemption Date, send or cause to be
ch holder of Exchangeable Shares to be redeemed a notice in writing of the
redemption by the Corporation or the purchase by Cascade under the Redemption
Call Right, as the case may be, of the Exchangeable Shares held by such holder. Such
notice shall set out the formula for determining the Redemption Price or the
Redemption Call Purchase Price as the case may be, the Redemption Date, and, if
applicable, particulars of the Redemption Call Right. On or after the Reqer;xpttgre\
Date and subject to the exercise by Cascade of the Redempton Call Right, X

Corporation shall cause to be delivered to the holders of the Exchangeable Sha(;es c:i
be redeemed the Redemption Price (less any tax required to be deducted an

Corporati
sent to ea
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withheld therefro i
resencation an 5 Sr‘r:ut;)x" dthe Corporation) for each such Exchanggable Share upon
er at the registered office of the Corporadon, together with
such other documents and instruments as may be required to effect a tran fw1
Exchangeable Shares under the OBCA and the by-laws of the C fan and 2uh
additional document d i ion Ty reasorably e,
nts and instruments as the Corporation may reasonably require
Payment of the total Redemption Price for such Exchangeable Shares shall be Crln de
by delivery to each holder, at the address of the holder recorded in the securi:ie:
register of the Corporation or by holding for pick up by the holder at the registered
office of the Corporation, ‘'on behalf of the Corporation of a chequeglof tie
Corporation payable at par at any branch of the bankers of the Corporation in respect
of the toral Redemption Price (less any tax required to be deducted and wirhtl:eld
therefrom by the Corporation) without interest. On and after the Redemption Date
the holders of the Exchangeable Shares called for redemption shall cease to b'
holders of such Exchangeable Shares and shall not be entitled to exercise any of the
rights of holders in respect thereof, other than the right to receiv}; the'e
proportionate part of the total Redemption Price, unless payment of the rotal;
Redemption Price for such Exchangeable Shares shall not be made upo
presentation and surrender of certificates in accordance with the fore olZnn
provisions, in which case the rights of the holders with respect to %hosg
Exchangeable Shares as to which the Redemption Price has not been paid shall
remain unaffected until the total Redemption Price with respect thereto has been
paid in the manner hereinbefore provided. The Corporation shall have the right at
any time after the sending of notice of its intention to redeem Exchangeable Shares
as aforesaid to deposit or cause to be deposited the total Redemption Price of the
Exchangeable Shares so called for redemption, or of such of the said Exchangeable
Shares represented by certificates that have not at the date of such deposit been
surrendered by the holders thereof in cennection with such redemption, in a
custodial account with any chartered bank or trust company in Canada named in
such notice. Upon the later of such deposit being made and the Redempton Date,
the Exchangeable Shares in respect whereof such deposit shall have been made shall
be redeemed and the rights of the holders thereof after such deposit or Redemption
Date, as the case may be, shall be limited to receiving their proportionate part of the
total Redemption Price so deposited (less any tax required to be deducted and
withheld herefrom by the Corporation) without interest for such Exchangeable
Shares against presentadon and surrender of the said certificates held by them,

respectively, in accordance with the foregoing provisions.

ARTICLE7

PURCHASE FOR CANCELLATION

the Corporaton

cable law and the articles of the Corporation, f
o

from time to time purchase for cancellation all or any pa
le Shares at a price per share not exceeding the Current

7.1  Subject to appli
may at any time and
the outstanding Exchangeab
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Market Price of a Cascade Common Share together wit

declared and unpaid dividends thereon. Aglternativelk;,ar:h:m(?::;:oigazlnto i
purchase for cancellation all or any part of the outstanding Exchangeable Sharens1 p
any price by tender to all the holders of record of Exchangeable Shares theat
outstanding at any price per share together with an amount equal to all declared ang
unpaid dividends thereon. If in response to an invitaton for tenders under the
provisions of this Section 7.1, more Exchangeable Shares are tendered at a price o
prices acceptable to0 the Corporation than the Corporation is prepared to Erchas y
the Exchangeable Shares to be purchased by the Corporation shall be purghased ae'
nearly as may be pro rata according to the number of shares tendered by each holdef'
who submits a tender to the Corporation, provided that when shares are tendered at
different prices, the pro rating shall be effected (disregarding fractions) only with
respect to the shares tendered at the price at which more shares were tendere)él tha
the Corporation is prepared to purchase after the Corporation has purchased all thIe1
shares tendered at lower prices. If part only of the Exchangeable Shares represented

by any certificate shall be purchased, a new certificate fo
shall be issued by the Corporation. r the balance of such shares

ARTICLE 8
NO VOTING RIGHTS

8.1  Except as required by applicable law and the provisions of Sections 9.1, 10.1,
and 11.1, the holders of the Exchangeable Shares shall not be entitled as such to
receive notice of or to attend any meeting of the shareholders of the Corporation or
to vote at any such meeting.

ARTICLES
AMENDMENT AND APPROVAL

9.1 The rights, privileges, restrictions and conditions attaching to the
Exchangeable Shares may be added to, changed or removed but only with the
approval of the holders of the Exchangeable Shares given as hereinafter specified.

1 ¢ dd to
92  Any approval given by the holders of the Exchangeable Shares to a ,
change o¥ reprgove any right, privilege, restriction or condition attaching to the
Exchangeable Shares shall be deemed to have been sufficiently given if it shall have
been given in accordance with applicable law subject to a mummum requirement

i i tes cast on such
h approval be evidenced by resolution passed by all of the vo
it:glsxiion gga meeting of holders of Exchangeable Shares duly called and held at

i i hangeable Shares at that
I the holders of at least 50% of the outstgndmg Exc .
Krl::ec 1are present oT represented by proxy; provided that if at any such meeting the
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holders of at least 50% of the outstanding Exchangeable Shares a i

present or represented by proxy within one-half Eour after the titxrttta;ptggfn?ercei ?Ot
such meeting then the meeting shall be adjourned to such date not less than 10 d ve
thereafter and to such time and place as may be designated by the Chairman of s:ZI'sl
meeting. At such adjourned meeting the holders of Exchangeable Shares present or
repr_esented by proxy thereat may transact the business for which the meeting w
originally called and a resolution passed thereat by the affirmative vote of all %f t;:
votes cast on such resolution at such meeting shall constitute the approval
consent of the holders of the Exchangeable Shares. PP o

9.3  Subject to Section 9.2, any approval given by the holders of the

Shares with respect to any matter requiring the apgzoval or consent of szc?mgli‘clg:rzbéef
the Exchangegble Shares shall be deemed to have been sufficiently given if it shall
have been given in accordance with applicable law subject to a minimum
requirement that such approval be evidenced by resolution passed by not less than
two-thirds of the votes cast on such resolution at a meeting of holders of
Exchangeable Shares duly called and held at which the holders of at least 50% of the
outstanding Exchangeable Shares at that time are present or represented by proxy;
provided that if at any such meeting the holders of at least 50% of the outsta.nd;g’
Exchangeable Shares at that time are not present or represented by proxy within one%
ha}f hour after the time appointed for such meeting then the meeting shall be
adjourned to such date not less than 10 days thereafter and to-such time and place as
may be designated by the Chairman of such meeting. At such adjourned meeting
the holders of Exchangeable Shares present or represented by proxy thereat may
transact the business for which the meeting was originally called and a resolution
passed thereat by the affirmative vote of not less than two-thirds of the votes cast on
such resolution at such meeting shall constitute the approval or consent of the
holders of the Exchangeable Shares.

ARTICLE 10

RECIPROCAL CHANGES, ETC. IN RESPECT OF
CASCADE COMMON SHARES

101 (a)  Each holder of an Exchangeable Share acknowledges that the Support
Agreement provides, in part, that Cascade will not without the prior approval
of the Corporation and the-prior approval of the holders of the Exchangeable
Shares given in accordance with Section 9.3 of these share provisions:

(i)  issue or distribute Cascade Common Shares (or securities
exchangeable for or convertible into Cascade Common Shares) to the
holders of all or substantially all of the then outstanding Cascade

Common Shares by way of stock dividend or ather d-isn:ibution, other
than an issue of Cascade Comumon Shares (or securiues exchangeable
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?r or convertible into Cascade Common Shares) to holders of Cascade

C:;x:;réonCShares (gtx; sec;.u-ities exchangeable for or convertible into
e Common Shares) in lieu of receiving re i

Cosade Com g regular or ordinary cash

(ii)  issue or distribute rights, opt
. , options or warrants to the holders of
or substantially all of the then outstanding Cascade Common Shar:lsl
?;mtlmg them to subscribe for or to purchase Cascade Common Shares
r securities exchangeable for or convert i
e vertible into Cascade Common

(iii) issue or distribute to the holders of i
all or substantally all of th
then outstanding Cascade Common Shares (A) shares or szcurities oef
Cascade of any class other than Cascade Common Shares (other than
(s)ha(x}';)s golTveruble into or exchangeable for Cascade Common Shares)
r (B) rights, options or warrants other than those refe i i
o (B) riEhS. op) rred to in Section

unles.s.the economic equivalent on a per share basis of such rights, options
securities or shares is issued or distributed simultaneously to holders of the'
Exchangeable Shares.

()  Each holder of an Exchangeable Share acknowledges that the Support
Agreement further provides, in part, that Cascade will not without the prior
approval of the Corporation and the prior approval of the holders of the
Exchangeable Shares given in accordance with Section 9.3 of these share provisions:

1) subdivide, redivide or change the then outstanding Cascade
Common Shares into a greater number of Cascade Common Shares; Or

(ii) reduce, combine Or consolidate or change the then outstanding
Cascade Common Shares into a lesser number of Cascade Common

Shares; or
(iii) reclassify or othefwise change the Cascade Comumon Shares or

effect an amalgamation, merger, reorganization or other transaction
affectng the Cascade Common Shares; -

unless the same or an economically equivalent change shall simultaneously be
made to, or in the rights of the holders of, the Exchangeable Shares.
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ARTICLE11

ACTIONS BY THE CORPORATION UNDER THE SUPPORT AGREEMENT

11.1 The Corporation shall not propose, agree to or otherwise gi '

. give effecr to an
amendment to the Support Agreement without the approval of the holders of thg
Exchangeable Shares given in accordance with Section 9.3 of these share provisians
other than such amendments as may be necessary or advisable for the purposes of:

(a)  adding to the covenants of the other party or i

‘ parties to such agreement
for the protection of the Corporation or the holders of I—Zxchangeablger Shares
thereunder; or

(b) making such provisions or modifications not inconsistent with such
agreement as may be necessary or desirable with respect to matters or
questions arising thereunder which, in the opinion of the Board of Directors
it may be expedient to make, provided that the Board of Directors shall be of
the opinion, after consultation with its counsel, that such provisions or
modifications will not be prejudicial to the interests of the holders of the
Exchangeable Shares; or

(¢  making such changes in to such agreement which, on the advice of
counsel to the Carporation, are required for the purpose of curing or
correcting any ambiguity or defect or inconsistent provision or clerical
omission or mistake or manifest error contained therein, provided that the
Board of Directors shall be of the opinion, after consultation with such
counsel, that such changes will not be prejudicial to the interests of the

holders of the Exchangeable Shares.

ARTICLE 12
LEGEND

xchangeable Shares shall contain or have
terms approved by the Board of Directars,
the Exchange Agreement and any

12.1 The certificates evidencing the E
affixed thereto a legend, in form and on
with respect to the Support Agreement,
restrictions of applicable securities Taw.
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ARTICLE 13
NOTICES

13.1 Any notice, request or other communicatio '

. n to be given to the Co i
bf); a holder of Exchang_eable Shares shall be in writinggand shall be :aa(i)cria:gg
effective if given by mail (postage prepaid) or by facsimile or by delivery to the
registered office of the Corporation and addressed to the attention of the President
ggy such hncilnce,1 rebqu;st or c;)ther communication, if given by mail, facsimile ox:

ivery, shall only be deemed to have been gi i ’ i
areafby the Corvoration n given and received upon actual receipt

13.2 Any presentation and surrender by a holder of Ex

Corporation °,f certificates represent Exc){mngeable Share:hii\n%f);}ﬁeec?lg;riiizg g\le
liquidation, dissolution or winding up of the Corporation or the retraction :
redemption of Ex_changeable Shares shall be made by registered mail ( osrao;
prepaid) or by delivery to the registered office of the Corporation addresseg to ttg\e
attention of the President of the Corporation. Any such presentation and surrende

of certxflca‘tes shall only be deemed to have been made and to be effective uporf
actual receipt thereof by the Corporation. Any such presentation and surrender of
certificates made by registered mail shall be at the sole risk of the holder mailing the
same.

133 Any notice, request or other communication to be given to a holder of
Exchangeable Shares by or on behalf of the Corporation shall be in writing and shall
be valid and effective if given by mail (postage prepaid) or by delivery to the address
of the holder recorded in the securities register of the Corporation or, in the event of
the address of any such holder not being so recorded, then at the last known address
of such holder. Any such notice, request or other communication, if given by mail,
shall be deemed to have been given and received on the third Business Day
following the date of mailing and, if given by delivery, shall be deemed to have been
given and received on the date of delivery. Accidental failure or omission to give
any notice, request or other communication to one or more holders of Exchangeable
Shares shall not invalidate or otherwise alter or affect any action or proceeding o be

taken by the Corporation pursuant thereto.

— ARTICLE14

NOTICES

ses of subsection 191(4) of the Income Tax Act

1 The specified amount, for )
< p i hall be $20.00 per share.

(Canada), for the Exchangeable Shares s
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PROVISIONS ATTACHING TO COMMON SHARES

The Common Shares in the capital of the Corporation shall have the following
rights, privileges, restrictions and conditions: .

COMMON SHARES

1. Voting Rights

Each holder of Common Shares shall be entitled to receive notice of and to attend
all meetings of shareholders of the Corporation and to vorte thereat, except meetings
at which only holders of a specified class of shares (other than Common Shares) or
specified series of shares are entitled to vote. At all meetings of which notice must
be given to the holders of the Common Shares, each holder of Common Shares
shall be entitled to one vote in respect of each Comumon Share held by him or her.

2. Dividends

The holders of the Common Shares shall be entitled, subject to the rights, privileges,
restrictions and conditions attaching to any other class of shares of the Corporation,
to receive any dividend declared by the Corporation.

3. Rights on Dissolution

The holders of the Common Shares shall be entitled, subject to the rights, privileges,
restrictions and conditions attaching to any other class of shares of the Corporation,
to receive the remaining property of the Corporation on a liquidation, dissolution
or winding-up of the Corporation, whether voluntary or involuntary.
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The i'ssue, transtec or ownersnip of shares isfis not  L'érmission, le transtert ou |12 propriété d'actions esvn est
restrictad and ths resinctions (i any) are as pas rasieinie. Les restctians, sil y a heu, som le
{ollows: suivanies. ) s

The right to transfer shares of the Corporation shall be restricted in that no
transfer of any share of the Corporation shall be valid unless and until the
board of directors by a resolution shall have approved the proposed transfer.

Other provisions (it any): Autres dispashions, sy a hieu”

(2) The number of shareholders of the Corporation, exclusive of persons who
are in the employment of the Corporation,

is hereby limited to fifty (50), two
(2) or more persons holding one (1) or more shares jointly being counted as a
single shareholder; and

(b) Any invitation to the public to subscribe for any shares or securities of the
Corporation is hereby prohibited.

{ au parageaphe
[ Les déclarations exigées aux l@imes
oquired Dy subsecton 178(2) ol the \ . s e
" ghe'sﬁ:nézmso:a:‘ons Act are antached as Schodule 178(2) de fa Loi suf les compagnies coOnstiy
-.:-S|n ‘p 'Aﬂ.

5 rgsolulions
A copy ol the amalgamation agreement of ditectors  Une copie de la convanuon de lusion og I‘o:( o annes
resoli,hons (as the case may be) 1s/are anached as des agministrateurs {selon le cas) constity
Seheduta "B". 8"
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1nese artcles are signed in duplicale Les présonts statuts sont $ignds en double exemplaire 6

signatures and descriptions ot office of their proper  signature st joncton de leurs dirigeants réguliérement

Names of the amalgamating carporations and Dénommation scciale des compagnes qui lusionnent,
officers désignés.

CASCADE (CANADA) INC.

Aty Scen 4
INDUSTRIAL%'ITRES Mrg:% i

"~

By: ‘\J }'M;&M/

Name:
Title:

kel
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SQHEQ! !LE " e "
STATEMENT QF DIRECTOR OR OFFICER
CASCADE (CANADA) INC,

[, James P. Miller, of Beaverton, Oregon, in the United States of
America, solemnly state that:
1. I am the Assistant Secretary and Treasurer of Cascade (Canada) Inc., one
of the amalgamating corporations (hereinafter called the "Corporaton”) and as such
have personal knowledge of the matters herein deposed to.

2. There are no reasonable grounds for believing that:

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

®) the realizable value of the assets of the amalgamated corporation will
be less than the aggregate of its liabilities and stated capital of all classes;

and ‘

() any creditor of the Corporation will be prejudiced by the
amalgamation.

DATED this 12th dayof August , 1997.

gl

Jamiés P. Mi ler
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C "npr
CASCAD INC.
C QF D OF S

RESOLVED THAT:

1. The amalgamation of the Corporation and Industrial Tires Limited under the
Business Corporations Act (Ontario), pursuant to subsecton 177(1) thereof, is hereby
approved.

2. Subject to the issuance of a Certificate of Amalgamation pursuant to the Business

Corporations Act (Ontario) and without affecting the validity of the incorporation and
existence of Industrial Tires Limited under its articles of amalgamation and of any
act done thereunder, all shares of the authorized capital of Industrial Tires Limited,
including all such shares which have been issued and are outstanding, 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 the Corporation.
4. The by-laws of the amalgamated corporation, until repealed, amended, altered or

added to, shall be the same as the by-laws of the Corporation.

5. No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation.

6. Any director or officer of the Corporation is hereby authorized and directed to doall
things and execute all instruments and documents necessary or desirable to carry out
the foregoing.

CERTIFIED to be a true and correct copy of a resolution passed by all the directors of

Cascade (Canada) Inc.on August 12 , 1997 which resolution is still in full force and

effect.

DATED this 12th dayof August : m
Assistant Secretaﬂr'y
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REEL: 002228 FRAME: 0610



Apr-22-98 10:23 FromOSLER HOSKIN T-005 P.30/30 F-812

R (0) REHOLDER

RESOLVED THAT:

1. The amalgamation of the Corporation and Cascade (Canada) Inc. under .the Business
Corporations Act (Ontario), pursuant to subsection 177(1) thereof, is hereby approved.

2. Subject to the issuance of a Certificate of Amalgamation pursuant to the Business
Corporations Act (Ontario) and without affecting the validity of the incorporation and
existence of the Corporation under its articles of amalgamation and of any act done
thereunder, all shares of the capital of the Corporation, including all such shares
which have been issued and are outstanding, 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 Cascade (Canada) Inc.

4. The by-laws of the amalgamated corporation, until repealed, amended, altered or
added 1o, shall be the same as the by-laws of Cascade (Canada) Inec.

5. No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation.

6. Any director or officer of the Corporation is hereby authorized and directed to do all
things and execute all instruments and documents necessary or desirable to carry out
the foregoing.

CERTIFIED to be a true and correct copy of a resolution passed by the sole shareholder of

Industrial Tires Limited on  August 12 - 1997 which resolution is still in full force
and effect.
DATED this 12th dayof Bugust ,1997.
CASCADE (CANADA) INC.

M‘
AN RN
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ARTICLES OF AMALGAMATION
STATUTS DE FUSION

1. The name of the amalgamated corporalion is:

C

Dénomination sociale da la compagme 1ssue de fa

fusion:

C

ClAIN]A

NiC

2.

The address of the registered oftice is:

5570 Timberlea Boulevard

Adresse du siége social:

(Swom &.No o R R
{Rus o Aurmare oy humbso do B

Mississauga, Ontario

No & ff Mult-Ottrow 8uidng
RR o 5 §hgk Lun dotce

n~e Room Ne
l‘zulv&u_mmﬂtﬂ«ww-:)

Name of M of Pogt Oneey
M«hmmm:wwmam)

L4 LWJ_!! 1M 6

{Poviy Code)
{Cocto Posta)
in
e e ST o dans (613 e T i araie)
4 Number {or minimum and maximum numper) of  Nombre ({ou nombres mimmal et maximal)
directors is: d agministrateurs:
A minimum of 1 and a maximum of 10
4. Th.directar(s) israre: Admimstrateur(s). Resdent
Canadian
Resdence adadress, giving Sueet & No or R.A. No., State
First name, itals and last name Municipality and Postal Code Yos of No
Pranom, initiales et nom de lamills Adfessa parsannetlia, y compris {a rue et le numéro, le Résidant
_ numéro de la R.R.. le nom de a municipata et e code Canadien
postal Oui
Andrew W. Aziz 97 Hogarth Avenue Yes
_|Toronto, Ontario M4K 1K5 - N
Thomas P. Buckle 2028 Parklane Crescent . es
y Burlington, Ontario L7N 3V6
James P. Miller 6150 S.W. SSruce Avenue No
Beaverton, Oregon 97005
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A) The amaigamalion agreement has been duly
adopted by the sharehaldars ot sach of the
amalgamating corporations as required by
subsection 176 (4) of the Business Corpora-
Tions Act on the date set out below.

T-085 P.06/30 F-812

A) Les actionnawres de chaque compagnie qu
fusionne ont doment adopté 1a convention de

fusion conformément au paragraphe 176 (%)
de |a Loi sur les caompagnies a |a date

mentionée c-dessous

>

Check Cocher
AorB AouB

B) The amalgamation has been approved by the ' B) Les admimistrateurs e chaque compaghie qui

directors of each amalgamating corpora-

tusionne ant approuve la fusion par voie de
lion by a resolution as required by saction X résolution conformément A r'anicie 177 dela
177 of the Business Corparations Act on the Loi sur les compagnies i la dale menmionée
date set au? below. ci-dessous. Les statults de fusion reprennent
The amcles of amalgamation in subsiance essentiellemant les despositions des staluts
contain the provisians of the amcles af in- constitufs ae
corporation of
Cascade (Canada) Inc.
and are more particularly $91 oul in these et sont énoncés texiuellement aux prosents
anicles. statuts.
Names of amalgamating Ontarie Corporation Number Date of AdoptionvApproval
corporations Numéro de la compagnie en Date d'adeption oy d'approbation
Denomination sociale des Ontario
compagnies qui fusionnent
Cascade (Canada) Inc. 236492 August 12, 1997
Industrial Tires Limited 1217869 August 12, 1997
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6. Restrictons, it any, on business the carporation  Limites, sil y & lieu, (mMPOsSENs aux acnvias commercialas 3

:‘aeyrc?"y On or on powers the corporation  ou aux pouvoirs de Iz compagnie.
X 1Se.

None

7. Tne classes and any maximum number of shares Carégorias et nombre maximal, sil y a lieu, d'acuons que
that the corporation is authornzed 1o issue. la compagnio est aulansée a émattre:

(i) an unlimited number of Common Shares ("Common Shares™);

(ii) an unlimited number of Class A Exchangeable Non-Voting Shares
("Exchangeable Shares").
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8. Rights, privileges, restrictions and conditans (it  Droits, priviiéges, restrnctions et condgions, s y a lieu 4
any) attaching 10 each class af shares and ramachas a chaque catégorie d'actions et pPoOuvairs dss'
diractors authority with respect 10 any c¢lass of  admunistrateurs relatits a chaque categore d'actions qQui
shares which may be sssued in senes: peut dre émise en sarie:

See pages 4A to 4P.

1162
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4A
SCHEDULE A

PROVISIONS ATTACHING TO EXCHANGEABLE SHARES

The Class A Ex;hangeable Non-Voting Shares in the capital of the Corporation shall
have the following rights, privileges, restrictions and conditions: .

ARTICLE1
INTERPFRETATION

1.1  For the purposes of these share provisions:

g;fcfiliate" and “contral” have the respective meanings ascribed thereto in the
A

“Board of Directors” means the Board of Directors of the Corporation.

"Busiqess Day” means any day other than a Saturday, a Sunday or a day when
Canadian chartered banks are not open for business in Toronto, Ontario.

“Canadian Dollar Equivalent” means in respect of a dollar amount expressed in a
foreign currency (the “Foreign Currency Amount”) at any date the product obtained
by multiplying (a) the Foreign Currency Amount by (b) the noon spot exchange rate
on such date for such foreign currency expressed in Canadian dollars as reported by
the Bank of Canada or, in the event such spot exchange rate is not available, such
exchange rate on such date for such foreign currency expressed in Canadian dollars
as may be deemed by the Board of Directors to be appropriate for such purpose.

«Cascade ” means Cascade Corporation, a corporation organized and existing under
the laws of the State of Oregon and any successor cOrporanon.

#Cascade Call Notice” has the meaning ascribed thereto in Section 5.3 of these share
provisions.

#Cascade Common Shares” means the shares of common stock of Cascade and any
other securities into which such shares may be changed.

te” means the date on which the board of

., ivi ation Da ,
Cascade Dividend Declar ordinary or regular dividend on the Cascade

directors of Cascade declares any
Common Shares.
#Common Shares” means the common shares of the Corporation.

ration governed by the laws of
#Caorporation” means Cascade (Canada) Inc., a corpo g y

the Province of Ontario.
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“Current Market Price” means, in respect of a Cascade Common Share on any date,
the Canadian Dollar Equivalent of the average of the closing prices (or, if there is no
closing price, the average of the bid and ask prices) of Cascade Common Shares on
the New York Stock Exchange (the “NYSE”) on each of the thirty (30) consecutive
trading days ending not more than five trading days before such date, or, if the
Cascade Common Shares are not then quoted on the NYSE, on such other stock
exchange or automated quotation system on which the Cascade Common Shares are
listed or quoted, as the case may be, as may be selected by the Board of Directors for
such purpose; provided, however, that if there is no public distribution or trading
activity of Cascade Common Shares during such period, then the Current Market
Price of a Cascade Common Share shall be determined by the Board of Directors
which determination by the Board of Directors shall be conclusive and binding.

“Exchange Agreement” means an exchange agreement between Cascade and a
holder of Exchangeable Shares.

“Exchangeable Shares” mean the Class A Exchangeable Non-Voting Shares of the

Corporation having the rights, privileges, restrictions and conditions set forth
herein.

“Liquidation Amount” has the meaning ascribed thereto in Section 4.1 of these
share provisions.

“Liquidation Date” has the meaning ascribed thereto in Section 4.1 of these share
provisions.

“OBCA” means the Business Corporations Act (Ontario) as the same may be
amended from time to time.

«Purchase Price” has the meaning ascribed thereto in Section 5.3 of these share
provisions.

“Redemption Call Right” has the meaning ascribed thereto in the Exchange
Agreement.

i " ate for the redemption by the Corporation of the
“Redemptxglr; [‘;lax:iesn;:rt;suaﬂ:\i 33 Article 6 of thespe share provisions, whxcg c;ii
Exchangea r after January 13, 2002, unless (a) such date shall be _§xtended at (a.to )ysuch
o tim to time to a specified later date by the Board of Dxrectcyrs,h orBoard ¥
P tlllrf accelerated at any time to 2 specified earlier date by the oA g
dgte g i a h time there are less than 20,000 Exchangeableﬁhares ométs g
e alg_;cfan eable Shares held by Cascade ax}d its .A.fthatesdamf DE;rectors
fxg;xeée;k?fnshares miy be adjusted as deemedi Zpgropr;afteo ?ys tt::kB?l:id:nd rector

ivisi solidation
gi) gkivr?gsifglcet Stﬁa:\sy ::;qils?\f;o:r oc{isctroi%ution or rights to acquire Exchangeable
xcha ,
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Shares or other securities or rights or evidences of indebtedness or assets, or an
other capital reorganization or other transaction affecting the Exchangeable Shares)
in each case upon art least 10 days’ prior written notice of any such extension or
acceleration, as the case may be, to the registered holders of the Exchangeable Shares
in which case the Automatic Redemption Date shall be such later or earlier date’-
provided, however, that the accidental failure or omission to give any such notice o’f
extension or acceleration, as the case may be, to less tharn 10% of such holders of
Exchangeable Shares shall not-affect the validity of such extension or acceleration.

“Redemption Price” has the meaning ascribed thereto in Section 6.1 of these share
PIOVISLOI\S.

“Retracted Shares” has the meaning ascribed thereto in Section 5.1 of these share
provisions.

“Retraction Call Right” has the meaning ascribed thereto in Section 5.1 of these
share provisions.

“Retraction Date” has the meaning ascribed thereto in Section 5.1 of these share
provisions.

“Retraction Price” has the meaning ascribed thereto in Section 5.1 of these share
provisions.

“Retraction Request” has the meaning ascribed thereto in Section 5.1 of these share
provisions.

“Support Agreement” means the support agreement between Cascade and the
Corporation dated as of January 13, 1997.

ARTICLE 2
RANKING OF_EXCHANGEAB LE SHARES

able Shares shall, with respect to the payment of dividends and
%l.mle di;:lﬂe)ft:glr:agfg gssets in the event of the 1?quidation, dissolution or w_mdl_ng—tg;
of the Corporation, whether voluntary or involuntary, or any “qQther dlsu{btét.lonu
the assets of the Corporation among its shareholders for the purpose of win u}%r t};
its affairs, rank prior to the Common Shares and any other shares ranking jurni

the Exchangeable Shares.
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ARTICLE 3
DIVIDENDS

3.1 A holder of an Exchangeable Share shall be entitled to receive and the Board
of Directors shall, subject to applicable law, within five Business Days of each
Cascade Dividend Declaration Date, declare a dividend on each Exchangeable Share
(a) in the case of a cash dividend declared on the Cascade Common Shares, in an
amount in cash for each Exchangeable Share equal to the Canadian Dollar
Equivalent on the Cascade Dividend Declaration Date of the cash dividend declared
on each Cascade Common Share or (b) in the case of a stock dividend declared on
the Cascade Common Shares to be paid in Cascade Common Shares, in such
number of Exchangeable Shares for each Exchangeable Share as is equal to the
number of Cascade Common Shares to be paid on each Cascade Common Share.
Such dividends shall be paid out of money, assets or property of the Corporation
properly applicable to the payment of dividends or out of authorized but unissued
shares of the Corporation, as the case may be.

32 Cheques of the Corporation payable at par at any branch of the bankers of the
Carporation shall be issued in respect of any cash dividends contemplated by Section
3.1(a) hereof and the sending of such a cheque to each holder of an Exchangeable
Share shall satisfy the cash dividend represented thereby unless the cheque is not
paid on presentation. Certificates registered in the name of the registered holder of
Exchangeable Shares shall be issued or transferred in respect of any stock dividends
contemplated by Section 3.1(b) hereof and the sending of such a certificate to each
holder of an Exchangeable Share shall satisfy the stock dividend represented thereby.
No holder of an Exchangeable Share 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 Corporation’s bankers for payment or that
otherwise remains unclaimed for a period of six years from the date on which such

dividend was payable.

. If on any payment date for any dividends declared on the Exchangeable
gk?ares under Syecpt)io};\ 3.1 hereof the dividends are not paid in full on .all of tt_lcel
Exchangeable Shares then outstanding, any such dividends that remain unpai
shall be paid on a subsequent date or dates determined by the Board of Directors oln
which the Corporation shall have sufficient moneys, assets OT property properlty

applicable to the payment of such dividends.
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ARTICLE 4

DISTRIBUTION ON LIQUIDATION

4.1  In the event of the liquidation, dissolution or winding-up of the Corporation
or any other disiribution of the assets of the Corporation among its shareholders for
the purpose of winding up its affairs, a holder of Exchangeable Shares shall be
entitled, subject to applicable-law, to receive from the assets of the Corporation in
respect of each Exchangeable Share held by such holder on the effective date (the
“Liquidation Date”) of such liquidation, dissolution or winding-up, before any
distribution of any parr of the assets of the Corporation among the holders of the

Commeon Shares or any other shares ranking junior to the Exchangeable Shares,
$20.00 per share (the “Liquidation Amount’).

42  On or promptly after the Liquidation Date, the Corporation shall cause to be
delivered to the holders of the Exchangeable Shares the Liquidation Amount (less
any tax required to be deducted and withheld therefrom by the Corporation) for each
such Exchangeable Share upon presentation and surrender of the certificates
representing such Exchangeable Shares together with such other documents and
instruments as may be required to effect a transfer of Exchangeable Shares under the
OBCA and rthe by-laws of the Corporation and such additional documents and
instruments as the Corporation may reasonably require, at the registered office of
the Corporation. Payment of the total Liquidation Amount for such Exchangeable
Shares shall be made by delivery to each holder, at the address of the holder
recorded in the securities register of the Corporation for the Exchangeable Shares or
by holding for pick up by the holder at the registered office of the Corporation, on
behalf of the Corporation of a cheque of the Corporation payable at par at any branch
of the bankers of the Corporation in respect of the total Liquidation Amaunt (less
any tax required to be deducted and withheld therefrom by the Corporation). On
and after the Liquidation Date, the holders of the Exchangeable Shares shall cease to
be holders of such Exchangeable Shares and shall not be entitled to exercise any of
the rights of holders in respect thereqf, other than the right to recfeu;\e ttkou:;
proportionate part of the total Liquidation Amount, unless payment o ; e ral
Liquidation Amount for such Exchangeable Shares shall not be made up
presentation and surrender of share certificates mhac;icordan'ce thi}ercl:eedf%z:gfxtrtxg
isi i ‘ i f the holder shall remain una
provisions, in which case the rights of th o B rerembefore provided. The
tal Liguidation Amount has been paid in the man ore pro o to
Corpordtion hal e the TEhC 3L 1y e 0 2, S ot rapact f i
sit or cause to be deposite ot - vidation Date
girc’gangeable Shares represented by ceruﬁcate that t:ia_wle nc?o 3; :hvev i%ttq;?za?hartered
been surrendered by the holders thereof in a custodial ac ohts of the
i uch deposit being made, the rig .
bank or rust company in Canada. Upon s °p 1L be limited to receiving their
holders of Exchangeable Shares af{?r S}IdC:ﬁgip(:ijﬁit sz deposited (less any tax
; ui ¢
f;ggffe?ﬁztebfagegic?;z t:ﬂ v:?thheld therefrom) without interest for such
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Exchangeable Shares against presentation and surrender of the said certificates held
by them, respectively, in accordance with the foregoing provisions.

43  After the Corporation has satisfied its obligations to pay the holders of the
Exchangeable Shares the Liquidation Amount per Exchangeable Share pursuant to

Section 4.1 of these share provisions, such holders shall not be entitled to share in
any further distribution of the assers of the Corporation.

ARTICLE 5
RETRACTION OF EXCHANGEABLE SHARES BY HOLDER

51 A holder of Exchangeable Shares shall be entitled at any time, subject to
applicable law and otherwise upon compliance with the provisions of this Article 5,
to require the Corporation to redeem any or all of the Exchangeable Shares
registered in the name of such holder for, at the option of the holder, $20.00 per
share in (a) cash or (b) an amaount per share equal to (i) the Current Market Price of a
Cascade Common Share on the last Business Day prior to the Retraction Date, which
shall be satisfied in full by the Corporation causing to be delivered to such holder
one Cascade Common Share for each Exchangeable Share presented and
surrendered by the holder plus (ii) an additional amount equal to the Canadian
Dollar Equivalent of all dividends declared and unpaid thereon and all dividends
declared on Cascade Common Shares which have not been declared on such
Exchangeable Shares in accordance with section 3.1 of these share provisions (in
either case, the “Retraction Price”) provided that if the record date for any such
declared and unpaid dividends occurs on or after the Retraction Date the Retraction
Price shall not include such additional amount. To effect such redemption, the
holder shall present and surrender at the registered office of the Corporation c;he
certificate or certificates representing the Exchangegble Shares which the hol e;
desires to have the Corporation redeem, together with such other d0cumendts zzttr}\l d
instructions as may be required to effect a 'transfer of Exchange_ablels(};ares uerz‘x tserand
OBCA and the by-laws of the Corporation and such a_ddmonah om_r:xh 1 oy
instruments as the Corporation may reasonably require togetnher wi

executed statement (the “Retraction Request”):

ifyi i | or any number specified

fving that the holder desires to have al s

ii)ereixipg? zrlieg‘ﬁxchangeable Shares represenctle% kby_hsuéh ;eor:;fégz:‘tea:;
ifi " Shares”) redeeme y the Cor

e e Retrac?i‘; tha?rthe holder has good title to and owns such

i f1
representing and warraning 1 ~
shI;res free and clear of all liens, claims and encumbrances;

)  stating the Business Day on which the holder 'desires ’tc; hiz:i 51;3
(Cti) orarion redeem the Retracted Shares (the "Ret_racnog Dateor . n!:ore idec
thoaftpthe Retraction Date shall be not less than 10 Business Days nv
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30 Business Days after the date on which the Retraction Request is received by
the Corporation and further provided that, in the event that no such
Business Day is specified by the holder in the Retraction Request, the
Retraction Date shall be deemed to be the twentieth Business Day after the
date on which the Retraction Request is received by the Corporation; and

(c) acknowledging the overriding right (the “Retraction Call Right”) of

Cascade to purchase all but not less than all the Retracted Shares directly from
the holder.

5.2 Subject to the exercise by Cascade of the Retraction Call Right, upon receipt by
the Corporation in the manner specified in Section 5.1 hereof of a certificate or
certificates representing the number of Exchangeable Shares which the holder
desires to have the Corporation redeem, together with a Retraction Request, the
Corporation shall redeem the Retracted Shares effective at the close of business on
the Retraction Date and shall cause to be delivered to such holder the total
Retraction Price with respect to such shares on the Retraction Date. If only a part be
Exchangeable Shares represented by any certificate are redeemed (or purchased by
Cascade pursuant to the Retraction Call Right), a new certificate for the balance of
such Exchangeable Shares shall be issued to the holder by the Corporation.

53  Upon receipt by the Corporation of a Retraction Request, the Corporation
shall immediately notify Cascade thereof. In order to exercise the Retraction Call
Right, Cascade must notify the Corporation in writing of Cascade’s determination to
do so (the “Cascade Call Notice”) in accordance with the provisions of the Exchange
Agreement. If Cascade does not s¢ notify the Corporation, the Corporation will
notify the holder as soon as possible thereafter that Cascade will not exercise the
Retracrion Call Right. If Cascade delivers the Cascade Call Notice, the Retraction
Request shall thereupon be considered only to be an offer by the holder ro sell the
Retracted Shares to Cascade in accordance with the Retraction Call Right. In such
event, the Corporation shall not redeem the Retracted Shares and Cascade shall
purchase from such holder and such helder shall sell to Cascade on the Retraction
Date the Retracted Shares for a purchase price (the “Purchase Price”) per share equal
to the Retraction Price per share. For the purposes of completing a purchase
pursuant to the Retraction Call Righr, Cascade shall deposit with the Corporation, as
agent for such holder, on or before the Retraction Date, either a cheque in the
amount of the total Purchase Price or certificates representing Cascade Common
Shares and a cheque in the amount of the remaining portion, if any, of the total
Purchase Price, as the case may be. Provided that the total Purchase Price has been so
deposited with the Corporation, the closing of the purchase and sale of the Retracted
Shares pursuant to the Retraction Call Right shall be deemed to have occurred as at
the close of business on the Retraction Date and, for greater certainty, no redemption
by the Corporation of such Retracted Shares shall take place on the Retraction Date.
In the event that Cascade does not deliver a Cascade Call Notice or fails to deposit
with the Corporation the consideration for the Retracted Shares, the Corporation
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shall r_edeem the Retracted Shares on the Retraction Date and in the manner
otherwise contemplated in this Article 5.

54  The Corporation or Cascade, as the case may be, shall deliver to

holder, at the address of the holder recorded 1};1 the securities regit?tirr eclaefv?t?et
Corporation for the Exchangeable Shares or at the address specified in the holder’s
Retraction Request or by holding for pick up by the holder at the registered office of
the Corporation, certificates representing the Cascade Common Shares registered in
the name of the holder or in such other name as the holder may request in payment
of the total Retraction Price or the total Purchase Price, as the case may be, and a
cheque of the Corporation payable at par at any branch of the bankers’of the
Corporation in payment of the remaining portion, if any, of the total Retraction
Price (less any tax required to be deducted and withheld therefrom by the
Corporation) or a cheque of Cascade payable at par and in Canadian dollars at any
branch of the bankers of Cascade or of the Corporation in Canada in payment of the
remaining portion, if any, of the total Purchase Price, as the case may be, and such
delivery of such certificates and cheque on behalf of the Corporation or Cascade, as
the case may be, by the Corporation shall be deemed to be payment of and shall
satisfy and discharge all liability of the Corporation or Cascade, as the case may be, to
the extent that the same is represented by such share certificates and cheque (less a;ny
tax required and in fact deducted and withheld therefrom and remitted to the proper
tax authority), unless such cheque is not paid on due presentation. To the extent
that the amount of tax required to be deducted or withheld from any payment to a
holder of Exchangeable Shares exceeds the cash portion of such payment, the
Corporation or Cascade, as the case may be, is hereby authorized to sell or otherwise
dispose of such portion of the property then payable to the holder as is necessary to
provide sufficient funds to the Corporation or Cascade in order to enable it to
comply with such deduction or withholding requirement and shall give an
accounting to the holder with respect thereto and any balance of such proceeds of
sale.

55 On and after the close of business on the Retraction Date, the holder of the
Retracted Shares shall cease to be a holder of such Retracted Shares and shall nor be
entitled to exercise any of the rights of a holder in respect thereof, other than the
right to receive the total Retraction Price or total Purchase Price, as the case may be,
to which such holder is entitled unless upon presentation and surrender of
certificates in accordance with the foregoing provisions, payment of the total
Retraction Price or the total Purchase Price, as the case may be, shall not be made, 1r;
which case the rights of such holder shall remain unaffected until the totl'c‘l
Retraction Price or the total Purchase Price, as the case may be, has been paid in the

manner hereinbefore provided.
ovision of this Article 5, the Corporation shall

a holder in a Retraction
uld be contrary to

56 Notwithstanding any other pr 5
not be obligated to redeem Retracted Shares specified by
Request to the extent rhat such redemption of Retracted Shares wo
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solvency requirements or other provisions of applicable law. If the Corporation
believes that on any Retraction Date it would not be permitted by any of such
provisions to redeem the Retracted Shares tendered for redemption on such date
and provided that Cascade shall not have exercised the Retraction Call. Right with
respect to the Retracted Shares, the Corporation shall only be obligated to redeem
Retracted Shares specified by a holder in a Retraction Request to the extent of the
maximum number that may be so redeemed (rounded down to a whole number of
shares) as would not be contrary to such provisions and shall notify the holder at
least two Business Days prior to the Retraction Date as to the number of Retracted
Shares which will not be redeemed by the Corporation. In any case in which the
redemption by the Corporation of all of the Retracted Shares would be contrary to
solvency requirements or other provisions of applicable law, the Corporation shall
redeem that number of Retracted Shares permitted without contravening such
provision in accordance with Section 5.2 of these share provisions on a pro rata basis
and shall issue to each holder of Retracted Shares a new cerrificate, at the expense of
the Corporation, representing the Retracted Shares not redeemed by the Corporation
pursuant to Section 5.2 hereof. The holder of any such Retracted Shares not
redeemed by the Corporation pursuant to Section 5.2 of these share provisions as a
result of solvency requirements of applicable law shall be deemed by giving the
Retraction Request to require Cascade to purchase such Retracted Shares from such
holder on the Retraction Date or as soon as practicable thereafter on payment by
Cascade to such holder of the Purchase Price for each such Retracted Share.

ARTICLE6
REDEMPTION OF EXCHANGEABLE SHARES BY THE CORPORATION

6.1  Subject to applicable law, and subject to the exercise by Cascade of the
Redemption Call Right, the Corporation may on the Redemption Date redeem (the
“Redemption”) the whole of the then outstanding Exchangeable Shares for an
amount per share equal to (i) $20.00 plus (ii) the Canadian Dollar Equivalent of all
declared and unpaid dividends thereon (collectively, the “Redemption Price”).

6.2  In any case of any redemption of Exchangeable Shares under this Article 6, the
Corporation shall, at least 30 days before the Redemption Date, send or cause to be
sent to each holder of Exchangeable Shares to be redeemed a notice in writing of the
redemption by the Corporation or the purchase by Cascade under the Redemption
Call Right, as the case may be, of the Exchangeable Shares held by such holder. Such
notice shall set out the formula for determining the Redemption Price or the
Redemption Call Purchase Price as the case may be, the Redemption Date, and, if
applicable, particulars of the Redemption Call Right. On or after the Redemption
Date and subject to the exercise by Cascade of the Redemption Call Right, the
Corporation shall cause to be delivered to the holders of the Exchangeable Shares to
be redeemed the Redemption Price (less any tax required to be deducted and
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withheld therefrom by the Corporation) for each such Exchangeable Share upon
presentation and surrender at the registered office of the Carporaton, together vgith
such other documents and instruments as may be required to effect a transfer of
Exchangeable Shares under the OBCA and the by-laws of the Corporatian and such
additional documents and instruments as the Corporation may reasonably require
Payment of the total Redemption Price for such Exchangeable Shares shall be made
by -dehvery to each holder, at the address of the holder recorded in the securities
register of the Corporaton or by holding for pick up by the holder at the regisrered
office of the Corporation, on behalf of the Corporation of a cheque of the
Corporation payable at par at any branch of the bankers of the Corporation in respect
of the total Redemption Price (less any tax required to be deducted and withheld
therefrom by the Corporation) without interest. On and after the Redemption Date
the holders of the Exchangeable Shares called for redemprion shall cease to be
h.olders of such Exchangeable Shares and shall not be entitled to exercise any of the
rights of holders in respect thereof, other than the right to receive their
proportionate part of the total Redemption Price, unless payment of the total
Redemption Price for such Exchangeable Shares shall not be made upon
presentation and surrender of certificates in accordance with the foregoing
provisions, in which case the rights of the holders with respect to those
Exchangeable Shares as to which the Redemption Price has not been paid shall
remain unaffected until the total Redemption Price with respect thereto has been
paid in the manner hereinbefore provided. The Corporation shall have the right at
any time after the sending of notice of its intention to redeem Exchangeable Shares
as aforesaid to deposit or cause to be deposited the total Redempton Price of the
Exchangeable Shares so called for redemption, or of such of the said Fxchangeable
Shares represented by certificates that have nor at the date of such deposit been
surrendered by the holders thereof in connection with such redemption, in a
custodial account with any chartered bank or trust company in Canada named in
such notice. Upon the later of such deposit being made and the Redemprtion Date,
the Exchangeable Shares in respect whereof such deposit shall have been made shall
be redeemed and the rights of the holders thereof after such deposit or Redemption
Date, as the case may be, shall be limited to receiving their proportionate part of the
total Redemption Price so deposited (less any tax required to be deducted and
withheld herefrom by the Corporation) without interest for such Exchangeable
Shares against presentation and surrender of the said certificates held by them,

respectively, in accordance with the foregoing provisions.

ARTICLE?7 oo T
PURCHASE FOR CANCELLATION

71  Subject ta applicable law and the articles of the Corporation, the CorporartiO;\f
rr.\a at any time and from time to time purchase for cancellation all or amycpar o
theyoutstanding Exchangeable Shares at 2 price per share not exceeding the Cu
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Market Price of a Cascade Common Share together with an amount equal to all
declared and unpaid dividends thereon. Alternatively, the Corporation ma

purchas'e for cancellation all or any part of the outstanding Exchangeable Shares at
any price by tender to all the holders of record of Exchangeable Shares then
outstgndu}g at any price per share together with an amount equal to all declared and
unpaid dividends thereon. If in response to an invitaton for tenders under the
provisions of this Section 7.1, more Exchangeable Shares are tendered at a price or
prices acceptable to the Corporation than the Corporation is prepared to purchase
the Exchangeable Shares to be purchased by the Corporation shall be purchased as
nearly as may be pro rata according to the number of shares tendered by each holder
who submits a tender to the Corporatian, provided that when shares are tendered at
different prices, the pro rating shall be effected (disregarding fractions) only with
respect to the shares tendered at the price at which more shares were tendered than
the Corporation is prepared to purchase after the Corporation has purchased all the
shares tendered at lower prices. If part only of the Exchangeable Shares represented

by any certificate shall be purchased, a new certificate for the balance of such shares
shall be issued by the Corporation.

ARTICLE 8
NO VOTING RIGHTS

8.1  Except as required by applicable law and the provisions of Sections 9.1, 10.1,
and 11.1, the holders of the Exchangeable Shares shall not be entitled as such to
receive notice of or to attend any meeting of the shareholders of the Corporation or
to vote at any such meeting.

ARTICLE 9
AMENDMENT AND APPROVAL

91 The rights, privileges, restrictions and conditions attaching to the
Exchangeable Shares may be added to, changed or removed but only with the
appraval of the holders of the Exchangeable Shares given as hereinafter specified.

i le Shares to add to,
92 Any approval given by the holders of the Exchangeab _
change oz, repnlzove ar;gy right, privilege, restricuon or condition attaching to the
Exchangeable Shares shall be deemed to have been sufficiently given if it shall havi
been given in accordance with applicable law subject to a minimum requiremen

1 i f the votes cast on such
approval be evidenced by resclution passed by all o
?elzglsxiit:\n 1;tpa meeting of holders of Exchangeable Shares duly called and held at

which the holders of at least 50% of the outstanding Ew:changeable Sharest_a!\\t tﬁ:
time are present of represented by proxy; provided that if at any such meeting
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holders of at least 50% of the outstanding Exchangeable Shares a i

present or represented by proxy within one-half Eour after the titnita;pnnc;ien?;; Ifu)t
such meeting then the meeting shall be adjourned to such date not less tl'?an 10d ve
thereafter and to such time and place as may be designated by the Chairman of szyli
meeting. At such adjourned meeting the holders of Exchangeable Shares present ;
represented by proxy thereat may transact the business for which the meetin wgr
originally called and a resolution passed thereat by the affirmative vote of all gof thz
votes cast on such resolution at such meeting shall constitute the approval
consent of the holders of the Exchangeable Shares. pRIevEn oF

8.3  Subject to Section 9.2, any approval given by the holders of
Shares with respect to any matter requiring the apgroval or consentdol? g\?i:?dgeerzbé?
the Exchangeable Shares shall be deemed to have been sufficiently given if it shall
have been given in accordance with applicable law subject to a minimum
requirement that such approval be evidenced by resolution passed by not less tha
two-thirds of the vores cast on such resolution at a meeting of holders 01;
Exchangeable Shares dquly called and held at which the holders of at least 50% of the
outstanding Exchangeable Shares at that time are present or represented by proxy;
provided that if at any such meeting the holders of at least 50% of the outstfnd;(r?”
Exchangeable Shares at that time are not present or represented by proxy within oneg-
ha?f hour after the time appointed for such meeting then the meeting shall be
adjourned to such date not less than 10 days thereafter and to-such time and place as
may be designated by the Chairman of such meeting. At such adjourned meeting
the holders of Exchangeable Shares present or represented by proxy thereat may
transact the business for which the meeting was originally called and a resolution
assed thereat by the affirmative vote of not less than two-thirds of the votes cast on
such resolution at such meeting shall constitute the approval or consent of the
holders of the Exchangeable Shares.

ARTICLE 10

RECIPROCAL CHANGES, ETC. IN RESPECT OF
CASCADE COMMON SHARES

101 (a) Each holder of an Exchangeable Share acknowledges that the Support
Agreement provides, in part, that Cascade will not without the prior approval
of the Corporation and the-prior approval of the holders of the Exchangeable
Shares given in accordance with Section 9.3 of these share provisions:

ribute Cascade Common Shares (or securities
convertible into Cascade Common Shares) to the
bstantially all of the then outstanding Cascade
of stack dividend or other distribution, other
Shares (or securities exchangeable

(i) issue or dist
exchangeable for or
holders of all or su

Common Shares by way
than an issue of Cascade Common
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for or convertible into Cascade Common Shares) to holders of Cascade
Common Shares (or securities exchangeable for or convertible into
C'as'cade Common Shares) in lieu of receiving regular or ordinary cash
dividends; or .

(i1)  issue or distribute rights, options or warrants to the holders of all
or substantially all of the then outstanding Cascade Common Shares
entitling them to subscribe for or to purchase Cascade Common Shares
(or securities exchangeable for or convertible into Cascade Common
Shares); or

(iii)  issue or distribute to the holders of all or substantially all of the
then outstanding Cascade Common Shares (A) shares or securities of
Cascade of any class other than Cascade Common Shares (other than
shares convertible into or exchangeable for Cascade Common Shares)
or (B) rights, options or warrants other than those referred to in Section
10.1(a)(ii) above;

unless‘the economic equivalent on a per share basis of such rights, options,
securities or shares is issued or distributed simultaneously to holders of the
Exchangeable Shares.

(b) Each holder of an Exchangeable Share acknowledges that the Support
Agreement further provides, in part, that Cascade will not without the prior
approval of the Corporation and the prior approval of the holders of the
Exchangeable Shares given in accordance with Section 9.3 of these share provisions:

(i) subdivide, redivide or change the then outstanding Cascade
Commean Shares into a greater number of Cascade Common Shares; or

(i) reduce, combine or consolidate or change the then outsranding
Cascade Common Shares into a lesser number of Cascade Common

Shares; or

(iii) reclassify or otHerwise change the Cascade Common Shares or
effect an amalgamation, merger, reorganization or other transaction
affecring the Cascade Common Shares; -

an economically equivalent change shall simultaneously be

s the same ot
unless f the holders of, the Exchangeable Shares.

made to, or in the rights o
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ARTICLE 11

ACTIONS BY THE CORPORATION UNDER THE SUPPORT AGREEMENT

11.1 The Corporation shall not propose, agree to or otherwise give effect to any
amendment to the Support Agreement without the approval of the holders of the
Exchangeable Shares given in accordance with Section 9.3 of rhese share provisions
other than such amendments as may be necessary or advisable for the purposes of:

(a)  adding to the covenants of the other party or parties to such agreement

for the protection of the Corporation or the holders of Exchangeable Shares
thereunder; or

® making such provisions or modifications not inconsistent with such
agreement as may be necessary or desirable with respect to matters or
questions arising thereunder which, in the opinion of the Board of Directors,
it may be expedient to make, provided that the Board of Directors shall be of
the opinion, after consultation with its counsel, that such provisions or
modifications will not be prejudicial to the interests of the holders of the
Exchangeable Shares; or

() making such changes in to such agreement which, on the advice of
counsel to the Corporation, are required for the purpose of curing or
correcting any ambiguity or defect or inconsistent provision or clerical
omission or rnistake or manifest error contained therein, provided that the
Board of Directors shall be of the opinion, after consultation with such
counsel, that such changes will not be prejudicial to the interests of the
holders of the Exchangeable Shares.

ARTICLE 12
LEGEND

12.1 The certificates evidencing the Exchangeable Shares shall contain or have

i d by the Board of Directors,
i ereto a legend, in form and on terms apprave
:g‘t’;\edrgpect to t%.e Support Agreement, the Exchange Agreement and any

restrictions of applicable securities law.
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ARTICLE 13
NOTICES

13.1 Any notice, request or other communication to be given to the Cor i

by a holder of Exchangeable Shares shall be in writinggand shall be va{)l?éaggg
effective if given by mail (postage prepaid) or by facsimile or by delivery to the
registered office of the Corporation and addressed to the attention of the President
Any such notice, request or other communication, if given by mail, facsimile or

delivery, shall only be deemed to have been given and received upon actual .
thereof by the Corporation. P receipt

13.2 Any presentation and surrender by a holder of Exchangeable Shares to the
C_:orgora'tion of certificates represent Exchangeable Shares in connection with the
liquidation, dissolution or winding up of the Corporation or the retraction or
redemption of Exchangeable Shares shall be made by registered mail (postage
prepaid) or by delivery to the registered office of the Corporation addressed to the
attention of the President of the Corporation. Any such presentation and surrender
of certificates shall only be deemed to have been made and to be effective upon
actual receipt thereof by the Corporation. Any such presentation and surrender of
certificates made by registered mail shall be at the sole risk of the holder mailing the
same.

13.3 Any notice, request or other communication to be given to a holder of
Exchangeable Shares by or on behalf of the Corporation shall be in writing and shall
be valid and effective if given by mail (postage prepaid) or by delivery to the address
of the holder recorded in the securities register of the Corporation or, in the event of
the address of any such holder not being so recorded, then at the last known address
of such holder. Any such notice, request or other communication, if given by mail,
shall be deemed to have been given and received on the third Business Day
following the date of mailing and, if given by delivery, shall be deemed to have been
given and received on the date of delivery. Accidental failure or omission to give
any notice, request or other communication to one or more holders of Exchangeable
Shares shall not invalidate or otherwise alter or affect any action or proceeding to be
taken by the Corporation pursuant thereto.

— ARTICLE14

NOTICES

141 The specified amount, for purposes of subsection 191(4) of the Income Tax Act
(Canada), for the Exchangeable Shares shall be $20.00 per share.
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PROVISIONS ATTACHING TO COMMON SHARES

The Common Shares in the capital of the Corporation shall have the following
rights, privileges, restrictions and conditions: :

COMMON SHARES

1. Voting Rights

Each holder of Common Shares shall be entitled to receive notice of and to attend
all meetings of shareholders of the Corporation and to vote rhereat, except meetings
at which only holders of a specified class of shares (other than Common Shares) or
specified series of shares are entitled to vote. At all meetings of which netice must
be given to the holders of the Common Shares, each holder of Common Shares
shall be entitled to one vote in respect of each Common Share held by him or her.

2 Dividends

The holders of the Common Shares shall be entitled, subject to the rights, privileges,
restrictions and conditions attaching to any other class of shares of the Corporation,
to receive any dividend declared by the Corporation.

3.  Rights on Dissolutjon

The holders of the Commaon Shares shall be entitled, subject to the rights, privileges,
restrictions and conditions attaching to any other class of shares of the Corporation,
to receive the remaining property of the Corporation on a liquidation, dissolution
or winding-up of the Corporation, whether voluntary or involuntary.

TRADEMARK
REEL: 002228 FRAME: 0631



BR 162

Apr-22-80

10:22 From-OSLER HOSKIN

9.

10.

T-085 P.25/30 F-812

The issue, transter or ownersnip of shares isfis not  L'érmussion, le transtert ou 1a propriété dractions esvn’
restricted and the resinctions (it any) are as pas restreinte. Les restucnons, sily a heu somn o
foliows: Suvanes. ) les

The right to transfer shares of the Corporation shall be restricted in that no
transfer of. any share of the Corporation shall be valid unless and until the
board of directors by a resolution shall have approved the proposed transfer.

Other provsions (il any): Autres dispashtions, s y a heu"

(a) The number of shareholders of the Corporation, exclusive of persons who
are in the employment of the Corporation, is hereby limited to fifty (50), two

(2) or more persons holding one (1) or more shares jointly being counted as a
single shareholder; and

(b) Any invitation to the public to subscribe for any shares or securities of the
Corporation is hereby prohibited.

11. The statements required by subsecton 178(2) of the Les déclarations exigées aux lermes du paragraphs

12.

Business Corporations Act are atiached as Scheduie 178(2) de ia Loi suf les compagnies constituent Fannexe
A" A"

A copy of the amalgamation agreement of directors  Une copie de la convanuon de tusion ou jes rasolutions

resolutions (as the case may pe) s/are attached as  dges adminustrateurs {selon le cas) canstitute{nt) Fannexe
Senedula "B, "B,
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Les présents statuts sont signds en double exemplaire

signatures and daescriptions ot oftice of thair proper
officers

CASCADE (CANADA)} INC.

| P.fn‘-]‘li‘

Ay Sein 1 T |
INDUSTRIAL TIRES TED

,—-ﬁ

By: \"1 }’WJ‘//'WI/

Name:
Title:

R3el

Names of the amalgamating carporatiens and Dénommation sociaie des compagmes qui fusionnent,

signature et fonchion da leurs dirigeants régubiéremont

désignés.
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S UL "All

STATEMENT OF DIRECTOR OR OFFICER
CASCADE (CANADA) INC,

I, James P. Miller, of Beaverton, Oregon, in the United States of

America, solemnly state that:

1. I am the Assistant Secretary and Treasurer of Cascade (Canada) Inc., one
of the amalgamating corporations (hereinafter called the "Corporation”) and as such
have personal knowledge of the matters herein deposed to.

2. There are no reasonable grounds for believing that:

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

(b)  the realizable value of the assets of the amalgamated corporation will
be less than the aggregate of its liabilities and stated capital of all classes;
and

(c) any creditor of the Corporation will be prejudiced by the
amalgamation.

DATED this 12th  dayof August ,1997.

Vil

Jamigs P. Mi ler
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ULE “B”
CASCAD A} INC.
C ON QF RD OF DI S

RESOLVED THAT:

1. The amalgamation of the Corporation and Industrial Tires Limited under the
Business Corporations Act (Ontario), pursuant to subsectdon 177(1) thereof, is hereby
approved.

2. Subject to the issuance of a Certificate of Amalgamation pursuant to the Business

Corporations Act (Ontario) and without affecting the validity of the incorporation and
existence of Industrial Tires Limited under its articles of amalgamation and of any
act done thereunder, all shares of the authorized capital of Industrial Tires Limited,
including all such shares which have been issued and are outstanding, 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 the Corporation.
4, The by-laws of the amalgamated corporation, until repealed, amended, altered or

added to, shall be the same as the by-laws of the Corporation.

5. No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation.

6. Any director or officer of the Corporation is hereby authorized and‘directed to doall
things and execute all instruments and documents necessary or desirable to carry out
the foregoing.

X 1 by all the directors of
£D to be a true and correct copy of a resolution passed by all

CC:E:;IEZ(I:{?(Canada) Inc.on August 12 . 1997 which resolution is still in full force and

effect.

DATED this 12th  dayof  August 1997,
Assistant Secretary
TRADEMARK

REEL: 002228 FRAME: 0635



Apr-22-98 10:23 FromOSLER HOSKIN T-085 P.30/730 F-812

S “B”
INDUSTRIAL TIRES LIMITED
CER (@) OLDER
RESOLVED THAT:
1. The amalgamation of the Corporation and Cascade (Canada) Inc. under the Business

Corporations Act (Ontaria), pursuant to subsection 177(1) thereof, is hereby approved.

2. Subject to the issuance of a Certificate of Amalgamation pursuant to the Business
Corporations Act (Ontario) and without affecting the validity of the incorporation and
existence of the Corporation under its articles of amalgamation and of any act done
thereunder, all shares of the capital of the Corporation, including all such shares
which have been issued and are outstanding, 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 Cascade (Canada) Inc.

4. The by-laws of the amalgamated corporation, until repealed, amended, altered or
added to, shall be the same as the by-laws of Cascade (Canada) Inc.

5. No securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation.

6. Any director or officer of the Corporation is hereby authorized and directegd to do all

things and execute all instruments and documents necessary or desirable to carry out
the foregoing.

CERTIEIED to be a true and correct copy of a resolution passed by the sole shareholder of

Industrial Tires Limited on ~ August 12 . 1997 which resolution is still in full force
and effect.
DATED this 12th dayof August , 1997.
CASCADE lCANf\DA) INC.

sl
Byt '
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