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SCHEDULE 1
ARTICLES OF AMALGAMATION

(1)  The rights, privileges, restrictions and conditions attaching to the common shares are as
follows:

(@)  Payment of Dividends: The holders of the comrrion shares shall be entitled to
receive dividends if, as and when declared by the board of directors of the
Corporation out of the assets of the Corporation properly applicable ta the
payment of dividends in such amowunts and payable in such manner as the board of
directors may from time to time determine. Subject to the rights of the holders of
any other class of shares of the Corporation entitled to receive dividends in
priority to or rateably with the holders of the common shares, the board of
directors may in their sole discretion declare dividends on the cornmon shares to

 the exclusion of any other class of shares of the Corporation.

(b)  Participation upon Liguidation, Dissolution or Winding-up: In the event of
the liquidation, dissolution or winding-up of the Corporation or other distribution
of assets of the Corporation among its shareholders for the purpose of winding-up
its affairs, the holders of the common shares shall, subject to the rights of the
holders of any other class of shares of the Corporation entitled to receive the _
Assets of the Corporation upon such a distribution in priority to or rateably with
the holders of the common shares, be entitled to participate rateably in any
distribution of the assets of the Corporation.

(©)  Voting Rights: The holders of the common shares shall be entitled to receive
notice of and to attend all annual and special meetings of the shareholders of the
Corporation and to 1 vote in respect of each common share held at all such
meetings,

(2)  Therights, privileges, restrictions and conditions attaching to the Class A shares are as
follows:

(8  Payment of Dividends: The holders of the Class A shares shall be entitled to
receive dividends if, as and when declared by the board of directors of the
Corporation out of the assets of the Corporation properly applicable to the
payment of dividends in such amounts and payable in such manner as the board of
directors may from time to time determine. However, the holders of the Class A
shares shall not be entitled in any financial year of the Corporation to receive
dividends in excess of, and the board of directors shall not declare any dividends
on the Class A shares in excess of, an amount per share equal to 6% of the
Redemption Price (as hereinafter defined) per share, Subject to the rights of the
holders of any other class of shares of the Corporation entitled to receive
dividends in priority to or concurrently with the holders of the Class A shares, the
board of directors may in its sole discretion declare dividends on the Class A
shares to the exchusion of any other class of shares,

McCarthy Térault TDO-CORP #6865373 /v, 1 - Word
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(b)  Participation upon Liquidation, Dissolution or Winding Up: In the event of
the liquidation, dissolution or winding up of the Corporation or other distribution
of assets of the Corporation among its shareholders for the purpose of winding up
its affairs, the holders of the Class A shares shall be entitled to receive from the
assets of the Corporation & sum equivalent to the aggregate Redemption Amount
(as hereinafter defined) of all Class A shares held by them respectively before any
amount shall be paid or any assets of the Corporation distributed to the holders of
#ny comrmon shares or shares of any other class ranking junjor to the Class A
shares. After payment to the holders of the Class A shares of the amount so
payable to them as above provided they shall not be entitled to share in any
further distribution of assets of the Corporation among its shareholders for the
purpose of winding wp its affairs.

(¢}  Redemption 2t Option of Holder: A holder of Class A shares shall be entitled to
require the Corporation to redeem, subject to the requirements of the Canada
Business Corporations Act as now enacted or as the same may from time to time
be amended, re-enacted or replaced, at any time or times all or any of the Class A
shares held by such holdér by tendering to the Corporation at its registered office
a share certificate or certificates representing the Class A shares which the holder
desires to have the Corporation redeem together with a request in writing
specifying (i) that the holder desires to have the Class A shares represented by
such certificate or certificates redeemed by the Corporation and, if part only of the
shares represented by such certificate or certificates is to be redeemed, the number
thereof 50 to be redeemed and (ii) the business day (herein referred to as the
“Redemption Date™) on which the holder desires to have the Corporation redeem
such Class A shares, The Redemption Date shall be not less than 30 days (or such
shorter period to which the Corporation may consent) after the day on which the
request in writing is given to the Corporation. Upon receipt of a share certificate
or certificates representing the Class A shares which the holder desires to have the
Corporation redeem together with such a request the Corporation shall on the
Redemption Date redeem such Class A shares by paying to such holder the
Redemption Amount (as hereinafier defined) for each such Class A share being
redeemed. Such payment shall be made by cheque payable at par at any branch of
the Corporation’s bankers for the time being in Canada (or, with the consent of
the holder, by the issuance to the holder of a promissory note of the Corporation
payable upon demand without interest). If a part only of the shares represented by
any certificate are redeemed B new certificate for the balance shall be jssued at the
expense of the Corporation. The said Class A shares shall be redeemed on the
Redemption Date and from and after the Redemption Date the holder of such
shares shall cease to be entitled to dividends and shall not be entitled to exercise
any of the rights of & holder of Class A shares in respect thereof unless payment
of the Redemption Amount is not made on the Redemption Date, in which event
the rights of the holder of the said Class A shares shall remain unaffected,

(d)  Redemption by Corporation: The Corporation may, upon giving notice as
hereinafter provided, redeem at any time the whole or from time to time any part
of the then outstanding Class A shares from any one or more of the holders

McCarthy Térault TDO-CORP #6865373 /v, | - Word
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thereof as the board of directors of the Corporation may in its sole discretion

s determine on payment of an amount for each share to be redeemed equal to the
quotient of the fair market value of such consideration, including any transfer of
assets to the Corporation, as is received by the Corporation for the issuance of the
Class A shares divided by 4,000, such quotient being herein referred to as the
“Redemption Price”, plus all declared and unpaid dividends thereon, the whole
constituting and being herein referred to as the “Redemption Amount™, Such fair
market value shall be determined by the board of directors of the Corporation by
resolution in accordance with generally accepted valuation principles.

(¢)  Idem: In the case of redemption of Class A shares under the provisions of ¢lanse
(d) hereof, the Corporation shall at least 21 days (or, if all of the holders of the
Class A shares to be redeemed consent, such shorter period to which they may
conscat) before the date specified for redemption mail (or, with the consent of any
particular holder, otherwise deliver) a notice in writing of the intention of the
Corporation to redeem such Class A shares to each person who at the record date
for the determination of sharcholders entitled to receive notice is a holder of Class
A shares 1o be redeemed. Such notice shall (subject to the consent of any
particular holder referred to above) be mailed by letter, postage prepaid,
addressed to each such holder at the holder’s address as it appears on the records
of the Corporation or in the event of the address of any such holder not so
appearing then to the last known address of such holder; provided, however, that
accidental failure to give any such notice to one or more of such holders shall not
affect the validity of such redemption. Such notice shall set out the Redemption
Amount and the date on which redemption is to take place and if part only of the
shares held by the person to whom it is addressed is to be redeemed the number
thereof so 1o be redeemed. On or afier the date so specified for redemption, the
Corporation shall pay or cause to be paid to or to the order of the holders of the
Class A shares to be redeemed the Redemption Amount thereof on presentation
and surrender at the registered office of the Corporation or any other place '
designated in such notice of the certificates representing the Class A shares called
for redemption. Such payment shall be made by cheque payable at par at any
branch of the Corporation’s bankers in Canada (or, with the consent of any
particular holder, by the issuance to such holder of a promissory note of the
Corporation payable upon demand without interest). If a part only of the shares
represented by any certificate arc redeemed a new certificate for the balance shall
be issued at the expense of the Corporation. From and after the date specified for
redemption in any such notice the holders of the Class A shares called for
redemption shall cease to be entitled to dividends and shall not be entitled to
cxercise any of the rights of holders of Class A shares in respect thereof umless
payment of the Redemption Amount is not made upon presentation of certificates
in accordance with the foregoing provisions, in which case the rights of the
holders of the said Class A shares shall remain unaffected. The Corporation shall
have the right at any time after the mailing (or delivery, as the case may be) of
notice of its intention to redeem any Class A shares to deposit the Redemption
Amount of the shares so called for redemption or of such of the said shares
represented by certificates as have not at the date of such deposit been
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surtendered by the holders thereof in connection with such rederaption to a
special account in any chartered bank or in any trust company in Canada, named
in such notice, to be paid without interest to or to the order of the respective
holders of such Class A shares called for redemption upon presentation and
surrender to such bank or trust company of the certificates representing the same,
and upon such deposit being made or upon the date specified for redemption in
such notice, whichever is the later, the Class A shares in respect whereof such
deposit shall have been made shall be redeemed and the rights of the holders
thereof after such deposit or such redemption date, as the case may be, shall be
limited to receiving, subject as hereinafter provided, without interest their
proportionate part of the total Redemption Amownt so deposited against
presentation and surrender of the said certificates held by them respectively and
any interest allowed on such deposit sha!l belong to the Corporation.

(H Idem: If any taxing authority having jurisdiction makes or proposes to make an
assessment or reassessment of tex on the basis that:

i the fair market value of the consideration received by the Corporation for
the issuance of the Class A shares differs from the aggregate fair market
value of all such Class A shares as at the date of such issuance, or

(i)  arny gift, benefit or advantage is or has been conferred on any person by
reason of the issuance of or of the redemption or purchase for cancellation
ot otherwise of any Class A share,

then the Redemption Price per Class A share shall be increased or decreased, as
the case may be, to an amount such that the aggregate Redemption Price for all
Class A shares equals the fair market value of the consideration that was received
that:

(1)  is agreed upon by such taxing authority and either the Corporation or all
the holders of Class A shares in settlement of such assessment or
Icassessment or proposed assessment or reassessment,

(iv)  serves as the basis for such assessment or reassessment against which no
appeal is taken, or

(v) . isfinally established by a court or tribunal of competent jurisdiction on
appeal from such assesement or reassessment,

Such increase or decrease shall forthwith following the applicable event or
circumstance be confirmed by the board of directors of the Corporation by
resolution, and thereafter the Redemption Price per Class A share shall be deemed
to be and elways to have been the amount so confirmed.

()  Idem:If on or before July 1, 1999 the board of directors of the Corporation
determines, based on information, including, without limitation, financial
accounting information, not available to it at the date of the issuance of the Class

MeCarthy Tétrault TDO-CORP ¥6865373 /v. T+ Word
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A shares that the fair market value of the consideration received by the
Corporation for the issnance of the Class A shares differs from the aggregate fair
market value for all such Class A shares as at the date of such issuance, then the
Redemption Price per Class A share shall be increased or decreased, as the case
may be, to an amount such that the aggregate Redemption Price for all Class A

shares equals the fair market value of the consideration that was received, that js

at that time determined by the board of directors of the Corporation by resolution,
and thereafter the Redemption Price per Class A share shall be deemed to be and
always to have been the amount so determined.

Idem: In the event that the Redemption Price per Class A share is increassd
pursuant to clause (f) or (g) hereof following a redemption or purchase for
cancellation or otherwise of a Class A share, the Corporation shall pay to each
holder of Class A shares whose shares were redeemed or purchased for

-cancellation or otherwise, by way of an increase in the Redemption Price of such

Class A shares, an amount equal to the product of the increase per Class A share
determined pursuant to clause (f) or (g) hereof multiplied by the number of shares
of such holder so redeemed or purchased for cancellation or otherwise and en
amount equa] to 6% per annum of such increase, compounded annually,
computed from the date of the redemption or purchase for cancellation or
otherwise up to and including the date of such payment by the Corporation,

Idem: In the event that the Redemption Price per Class A share is decreassd
pursuant to clause (t) or (g) hereof following a redemption or purchase for
cancellation or otherwise of a Class A share, each person whose Class A share
was redeemed or purchased for cancellation or otherwise shall be lable to pay to
the Corporation, by way of a decrease in the Redemption Price of such Class A
shares, an amount equal to the product of the decrease per Class A share :

- determined pursuant to elause (1) or (g) hereof multiplied by the number of shares

of such holder so redeemed or purchased for cancellation or otherwise and an
amount equal to 6% per annum of such decrease, compounded annually,
computed from the date of the redemption or purchase for cancellation or
otherwisc up to and including the date of such payment by each such person.

Voting Rights: The holders of the Class A shares shall not be entitled 1o receive
notice of or to attend any meeting of the sharsholders of the Corporation and shall
not be entitled to vote at any such meeting. The holders of the Class A shares
shall, however, be entitled to notice of meetings of the sharcholders called for the
purpose of authorizing the dissolution of the Corporation or the sale, lease or
exchange of all or substantiatly all the property of the Corporation other than in
the ordinary course of business of the Corporation.

(3} Therights, privileges, restrictions and conditions attaching to the Class B shares are as

follows:

(a)

Payment of Dividends: The holders of the Class B sha;rcs shall be entitled to
receive dividends if, as and when declared by the board of directors of the

McCarthy Tétroult TDO-CORFP KS865373 /v, 1 - Word

“TRADEMARK

REEL: 002411 FRAME: 0035



FEB-07-2002 THU 02:13 PM UDVNA LEGAL DEPT. FAX NO. 203 967 7951 P,

(b)

()

11/18

-6-

Corporation out of the assets of the Corporation properly applicable to the
payment of dividends in such amounts and payable in such manner as the board of
directors may from time to time determine. However, the holders of the Class B
shares shall not be entitled in any financial year of the Corporation to receive
dividends in excess of, and the board of directors shall not declare any dividends
on the Class B shares in excess of, an amount per share equal to 6% of the
Redemption Price (as hercinafter defined) per share. Subject to the rights of the
holdets of any other class of shares of the Corporation entitled to receive
dividends in priority to or ¢concurrently with the holders of the Class B shares, the
board of directors may in its sole discretion declare dividends on the Class B
shares to the exclusion of any other elass of shares.

Participation upon Liquidation, Dissolution or Winding Up: In the event of
the liquidation, dissolution or winding up of the Corporation or other distribution
of assets of the Corporation among its shareholders for the purpose of winding up
its affairs, the holders of the Class B shares shall be entitled to recejve from the
assets of the Corporation a sum equivalent to the aggregate Redemption Amount
(as hereinafter defined) of all Class B shares held by them respectively before any
amount shall be paid or any assets of the Corporation distributed to the holders of
any common shares or shares of any other class ranking junior to the Class B
shares, After payment to the holders of the Class B shares of the amount so
payable to them as ahove provided they shall not be entitled to share in any
further distribution of assets of the Corporation among its shareholders for the
purpose of winding up its affairs.

Redemption at Option of Holder: A holder of Class B shares shall be entitled to
require the Corporation to redeem, subject to the requirements of the Canada
Business Corporations Act as now enacted or as the same may from time to time
be amended, re-cnacted or replaced, at any time or times all or any of the Class B
shares held by such holder by tendering to the Corporation at its registered office
a share certificate or certificates representing the Class B shares which the holder
desires to have the Corporation redeem together with a request in writing
specifying (j) that the holder desires to have the Class B shares represented by
such certificate or certificates redeemed by the Corporation and, if part only of the
shares represented by such certificate or certificates is to be redeemed, the number
thereof so to be redeemed and (ii) the business day (herein referred to as the
“Redemption Date™) on which the holder desires to have the Corporation redeem
such Class B shares, The Redemption Date shall be not less than 30 days (or such
shorter period to which the Corporation may consent) after the day on which the
request in writing is given to the Corporation. Upon receipt of a share certificate
or certificates representing the Class B shares which the holder desires to have the
Corporation redeem together with such a request the Corporation shall on the
Redemption Date redeem such Class B shares by paying to such holder the
Redemption Amount (as hercinafter defined) for each such Class B share bein [
redeemed, Such payment shall be made by cheque payable at par at any branch of
the Corporation’s bankers for the time being in Canada (or, with the consent of
the holder, by the issuance to the holder of & promissory note of the Corporation

MeCarthy Témrouls TDO-CORP #5855373 fv. - Ward
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payable upon demand without interest). If a part only of the shares represented by
any certificate are redeemed a new certificate for the balance shall be jssued at the
expense of the Corporation. The said Class B shares shall be redeemed on the
Redemption Date and from and after the Redemption Date the holder of such
shares shall cease to be entitled to dividends and shall not be entitled to exercise
any of the rights of a holder of Class B shares in respect thereof unjess payment of
the Redemption Amount is not made on the Redemption Date, in which event the
rights of the holder of the said Class B shares shall remain unaffected. .

(@  Redemption by Corporation: The Corporation may, upon giving notice as

~ hereinafter provided, redeem at any time the whole or from time to time any part
of the then outstanding Class B shares from any one or more of the holders
thereof as the board of directors of the Corporation may in its sole discretion
determine or payment of an amount for each share to be redeemed equal to the
quoticnt of the fair market value of such consideration, including any transfer of
assets to the Corporation, as is received by the Corporation for the issuance of the
Class B shares divided by 1,000, such quotient being herein referred 1o as the
“"Redemption Price”, plus all declared and unpaid dividends thereon, the whole
constituting and being herein referred to as the “Redemption Amount”, Such fair
market value shall be determined by the board of directors of the Corporation by
resolution in accordance with generally accepted valuation principles.

(¢)  Idem: In the case of redemption of Class B shares under the provisions of clause
(d) hereof, the Corporation shall at least 21 days (or, if all of the holders of the
Class B shares to be redeemed consent, such shorter period to which they may
consent) before the date specified for redemption mail (or, with the consent of any
particular holder, otherwise deliver) a notice in writing of the intention of the
Corporation to redeem such Class B shares to each person who at the record date
for the determination of shareholders entitled to receive notice is a holder of Class
B shares to be redeemed. Such notice shall (subject to the consent of any
particular holder referred to above) be mailed by letter, postage prepaid,
addressed to each such holder at the holder’s address as it appears on the records
of the Corporation or in the event of the address of any such holder not so
appearing then to the last known address of such holder; provided, however, that
accidental failure to give any such notice to one or more of such holders shall not
affect the validity of such redemption. Such notice shall set out the Redemption
Amount and the date on which redemption is to take place and if part only of the
shares held by the person to whom it is addressed is to be redeemed the number
thereof 50 10 be redeemed, On or after the date so specified for redemption, the
Corporation shall pay or cause to be paid to or to the order of the holders of the
Class B shares to be redeemed the Redemption Amount thereof on presentation
and surrender at the registered office of the Corporation or any other place
designated in such notice of the certificates representing the Class B shares called
for redemption. Such payment shall be made by cheque payable at par at any
branch of the Corporation’s bankers in Canada (or, with the consent of any
particular holder, by the issuance to such holder of a promissory note of the
Corporation payable upon demand without interest). If a part only of the shares

MeCarthy Térault TDO-CORP 6865373 /v, 1 - Word

TRADEMARK
REEL: 002411 FRAME: 0037



FEB-07-2002 THU 02:14 PIf UDVNA LEGAL DEPT, FAX NO 203 967 7951 P. 13/18

represented by any certificate are redeemed a new certificate for the balance shal]
be issued at the expense of the Corporation. From and after the date specified for
: redemption in any such notice the holders of the Class B shares called for

//- redemption shall cease to be entitled to dividends and shall not be entitled to

' exercise any of the rights of holders of Class B shares in respect thereof unless
payment of the Redemption Amount is not made upon presentation of certificates
in accordance with the foregoing provisions, in which case the rights of the
holders of the said Class B shares shall remain unaffected. The Corporation shall
have the right at any time after the mailing (or delivery, as the case may be) of
notice of its intention to redeem any Class B shares to deposit the Redemption
Amount of the shares so called for redemption or of such of the said shares
represented by centificates as have not at the date of such deposit been
surrendered by the holders thereof in connection with such redemption to a
special account in any chartered bank or in any trust company in Canada, named
in such notice, to be paid without interest to or to the order of the respective
holders of such Class B shares called for redemption upon presentation and
surrender to such bank or trust company of the certificates representing the same,
and upon such deposit being made or upon the date specified for redemption in
such notice, whichever is the later, the Class B shares in respect whereof such
deposit shall have been made shall be redeemed and the rights of the holders
thereof after such deposit or such redemption date, as the case may be, shall be
limited to receiving, subject as hereinafier provided, without interest their
proportionate part of the total Redemption Amount so deposited against
presentation and surrender of the said certificates held by them respectively and
any interest allowed on such deposit shall belong to the Corporation.

/” o

(f) Idem: If any taxing authority having jurisdiction makes or proposes to make an
assessment or reassessment of tax on the basis that: '

(1) the fair market value of the consideration received by the Corporation for
the issuance of the Class B shares differs from the aggregate fair market
value of all such Class B shares as at the date of such issuance, or

(i)  any gift, benefit or advantage is or has been conferred on any person by
reason of the issuance of or of the redemption or purchase for cancellation
or otherwise of any Class B shate, then the Redemption Price per Class B
ghare shall be increased or decreased, as the case may be, to an amount
.Such that the aggregate Redemption Price for all Class B shares equals the
fair market value of the consideration that was received that;

(i)  is agreed upon by such taxing authority and either the Corporation or all
the holders of Class B shares in settlement of such assessment or
reassessment or proposed asscssment or reassessment,

(iv)  serves as the basis for such assessment or reassessment against which no
appeal is taken, or
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(v) s finally established by a court or tribunal of competent jurisdiction on
appeal from such assessment or reassessment.

Such increase or decrease shall forthwith following the applicable event or
circumstance be confirmed by the board of directors of the Corporation by
resolution, and thereafter the Redemption Price per Class B share shall be desmed
to be and always to have been the amount so confirmed,

Idem: If on or before July 1, 1999 the board of directors of the Corporation
determines, based on information, including, without limitation, financial
accounting information, not available to it at the date of the jssuance of the Class
B shares that the fair market value of the consideration recejved by the
Corporation for the issuance of the Class B shares differs from the agpregate fair
market value for all such Class B shares as at the date of such issuance, then the
Redemption Price per Class B shars shall be increased or decreased, as the case
may be, 1o an amount such that the aggregate Redemption Price for all Class B
shares equals the fair market value of the consideration that was received, that is
at that time determined by the board of directors of the Corporation by resolution,
and thereafter the Redemption Price per Class B share shall be deemed to be and
always to have been the amount so determined.

Idem: In the event that the Redemption Price per Class B share is increased
pursuant to clause () or (g) hereof following a redemption or purchase for
cancellation or otherwise of & Class B share, the Corporation shall pay to cach
holder of Class B shares whose shares were redeemed or purchased for
cancellation or otherwise, by way of an increase in the Redemption Price of such
Class B shares, an amount equal to the product of the increase per Class B share
determined pursuant to clause (1) or () hereof multiplied by the number of shares
of such holder 50 redeemed or purchased for cancellation or otherwise and an
amount equal to 6% per annum of such increase, compounded annually,
computed from the date of the redemption or purchase for cancellation or
otherwise up to and including the date of such payment by the Corporation,

Idem: In the event that the Redemption Price per Class B share is decreased
pursuant to clause (t) or (g) hereof following a redemption or purchase for
cancellation or otherwise of a Class B share, each person whose Class B share
was redeemed or purchased for cancellation or otherwise shall be liable to pay to
the Corporation, by way of a decrease in the Redemption Price of such Class B
shares, an amount equal to the product of the decrease per Class B share
determined pursuant to clause (0 or (g) hereof muitiplied by the npumber of shares
of such holder so redeemed or purchased for cancellation or otherwise and an
amount equal to 6% per annum of such decrease, compounded annually,
computed from the date of the tedemption or purchase for cancellation or
otherwise up to and including the date of such payment by each such person,

Voting Rights: The holders of the Class B shares shall not be entitled to receive
notice of or to attend any meeting of the shareholders of the Corporation and shall
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" not be entitled to vote at any such meeting. The holders of the Class B shares
shall, however, be entitled to notice of meetings of the shareholders called for the
purpose of authorizing the dissolution of the Corporation or the sale, lease or
exchange of all or substantially all the property of the Corporation other than in
the ordinary course of business of the Corporation.

(4)  The rights, privileges, restrictions and conditions attaching to the Class C shares are as
follows;

(@)  Payment of Dividends; The holders of the Class C shares shall be entitled to
receive dividends if, as and when declared by the board of directors of the
Corporation out of the assets of the Corporation properly applicable to the
payment of dividends in such amounts and payable in such manner as the board of
directors may from time 1o time determine, However, the holders of the Class C
shall not be entitled in any financial year of the Corporation to receive dividends
in excess of, and the board of directors shall not declare any dividends on the
Class C shares in excess of, an amount per share equal to 5% of the Redemption
Price (as defined herein) per share, Subject to the rights of holders of any other
class of shares of the Corporation entitled to receive dividends in priority to or
concurrently with the holders of the Class C shares, the board of directors may at
its sole discretion declare dividends on the Class C shares to the exclusion of any
other class of shares,

(b)  Participation epon Liquidation, Dissolution or Winding Up: In the event of
the liquidation, dissolution or winding up of the Corporation or other distribution
of assets of the Corporation among its shareholders for the purpose of winding np
its affairs, subject to the holders of the Class A and Class B shares of the'
Corporation having received from the assets of the Corporation the full
redemption amount of all such Class A and Class B shares, the holders of the
Class C shares shall be entitled to receive from the assets of the Corporation &
sum cquivalent to the aggregate Redemption Amount (as hereinafter defined) of
all Class C shares held by them. After payment to the holders of the Class C

‘shares of the amount so payable to them as above provided they shall not be
entitled to share in any further distribution of assets of the Carporation among its
sharcholders for the purpose of winding up its affairs.

()  Redemption at Option of Holder: A holder of Class C shares shall be entitled to
require the Corporation to redeem, subject to the requirements of the Canada
Business Corporations Act as now cnacted or as the same may from time to time
be amended, re-enacted or replaced, at any time the whole or from time to time
any part of the Class C shares held by such holder by tendering to the Corporation
at its registered office a share certificate or certificates representing the Class C
shares which the holder desires to have the Corporation redeem together with a
request in writing specifying (i) that the holder desires to have the Class C shares
represented by such cartificate or certificates redeemed by the Corporation and, if
part only of the shares represented by such certificate or certificates is to be
redecmed, the number thereof 50 to be redeemed and (ii) the business day (herein
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referred to as the “Redemption Date™) on which the holder desires to have the
Corporation redeem such Class C shares. The Redemption Date shall be not less
than 30 days (or such shorter period to which the Corporation may consent) after
the day on which the request in writing is given to the Corporation. Upon receipt
of a share certificate or certificates representing the Class C shares which the
holder desires to have the Corporation redeem together with such a request the
Corporation shall on the Redemption Date redeem such Class C shares by paying
1o such holder the Redemption Amount (as hereinafter defined) for each such
Class C share being redeemed, Such payment shall be made by cheque payable at
par at any branch of the Corporation’s bankers for the time being in Canada or, if
all of the holders of the Class C shares consent, by the distribution of assets of the
Corporation or by any other means. If a part only of the shares represented by any
certificate are redeemed & new certificate for the balance shall be issued at the
expense of the Corporation. The said Class C shares shall be redeemed on the
Redemption Date and from and after the Redemption Date the holder of such
shares shall cease 1o be entitled to dividends and shall not be entitled to exercise
any of the rights of a holder of Class C shares in respect thereof unless payment of
the Redemption Amount is not made on the Redemption Date, in which event the
rights of the holder of the said Class C shares shall remain unaffected,

(@  Redemption by Corporation: The Corporation may, upon giving notice as
hereinafier provided, redeem at any time the whole or from time to time any part
of the then outstanding Class C shares from any one or more of the holders
thereof as the board of directors of the Corporation may in its sole discretion
determine on payment of $1000 for each share to be redeemed, such amount
being herein referred to as the “Redemption Price”, plus all declared and unpaid
dividends thereon, the whole constituting and being herein referred to as the
“Redemption Amount”, :

{c) Idem: In the case of redemption of Class C shares under the provisions of clause
(1)(d) hercof, the Corporation shall at least 21 days (or, if al} of the holders of the
Class C shares to be redeemed consent, such shorter period to which they may
consent) before the date specified for redemption mail {or, with the consent of any
particular holder, otherwise deliver) a notice in writing of the intention of the
Corporation to redeem such Class C shares to each person who at the record date
for the determination of shareholders entitled to receive notice is a holder of Class
C shares to be redeemed. Such notice shall (subject to the consent of any
particular holder referred to above) be mailed by letter, postage prepaid,
addressed to each such holder at the holder’s address as it appears on the records
of the Corporation or in the event of the address of any such holder not so
appearing then to the last known address of such holder; provided, however, that
accidental failure to give any such notice to one or mote of such holders shall not
affect the validity of such redemption. Such notice shall set out the Redemption
Amount and the date on which redemption is to take place and if part only of the
shares held by the person to whom it is addressed is to be redeemed the number
thereof so to be redeemed. On or after the date so specified for redemption, the
Corporation shall pay or cause to be paid to or to the order of the holders of the
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» Class C shares to be redeemed the Redemption Amount thereof on presentation
and surrender at the registered office of the Corporation or any other place
designated in such notice of the certificates representing the Class C shares called
for redemption. Such payment shall be made by cheque payable at par at any
branch of the Corporation’s bankers in Canada or, if all of the holders of the Class
C shares consent, by the distribution of assets of the Corporation or by any other
means). If a part only of the shares represented by any certificate are redeemed a
new certificate for the balance shall be issued at the expensc of the Corporation.
From and after the date specified for redemption in any such notice the holders of
the Class C shares called for redemnption shall cease to be entitled to dividends
and shall not be entitled to exercise any of the rights of holders of Class C shares
in respect thereof unless payment of the Redemption Amount is not made upon
presentation of certificates in accordance with the foregoing provisions, in which
case the rights of the holders of the said Class C shares shal] remain unaffected.
The Corporation shall have the right at any time after the mailing (or delivery, as
the case may be) of notice of its intention to redeem any Class C shares to deposit
the Redemption Amount of the shares so called for redemption or of such of the
said shares represented by certificates as have not at the date of such deposit been
surrendered by the holders thereof in connection with such redemption to a
Special account in any chartered bank or in any trust company in Canada, named
in such notice, to be paid without interest to or to the order of the respective
holders of such Class C shares called for redemption upon presentation and
surrender to such bank or trust company of the certificates representing the same,
and upon such deposit being made or upon the date specified for redemption in
such notice, whichever is the later, the Class C shares in tespect whereof such
deposit shall have been made shall be redeemed and the rights of the holders
thereof after such deposit or such redemption date, as the case may be, shall be
limited to receiving without interest their proportionate part of the total
Redemption Amount se deposited against presentation and surrender of the said
certificates held by them respectively and any interest allowed on such deposit
shall belong to the Corporation.

H Voting Rights: The holders of the Class C shares shall not be entitled to receive
notice of or to attend any meeting of the shareholders of the Corporation and shall
not be entitled to votz at any such meeting. The holders of the Class C shares
shall, however, be entitled to notice of meetings of the shareholders called for the
purpose of authorizing the dissolution of the Corporation or the sale, lease or
exchange of all or substanitially all the property of the Corporation other than in
the ordinary course of business of the Corporation. g
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SCHEDULE 2
ARTICLES QF AMALGAMATION

(1) The number of shareholders of the Corporation, exclusive of per i

( L sons who are in
its employment _a,nd exclusive of persons who, having b:::cn formerly ﬂf the employment
of th: CPrpomnon, were, while in that employment and have contimued afier the
t:mun&t;gnsgf tzhat employmeat to be, sharcholders of the Corporation, is limited to not
more , 2 or more persons who are the joint registered owners of 1 ar

being counted as 1 shareholder. o more shares

(2)  Any invitation to the public to subscribe for securities of the Corporation is
prohibited,

(3)  No shares of any sha::hdldcrafﬁeCoxpomﬁansha]lbcwtadmntmrytoany
agreement of such shareholder with any other shareholder or shareholdars if notice of
such agreement has been previously delivered to the Corporation,

(4) The by-laws of Gilbey Canada Inc. shal], midatis putandis, be the by-laws of the
Corporation, such by-laws from and afier the effective date hereof to be supplemented,
amended or repealed in accordance with the provisions of the Canada Business i
Corporations Act relating to the making, amending and repealing of by-laws. '
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