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CERTIFICATE OF AMALGAMATION

Companics Act

Registry Number

3062957
I hereby certify that
3065596 NOVA SCOTIA LIMITED
SERMATECH (CANADA) INC.
ADVANCED THERMODYNAMICS LTD.
GFJ CONTROL SYSTEMS INC. '
TELEFLEX (CANADA) LIMITED
PALLING WECK (CANADA) INC.

having entered into an amalgamation subsequently approved by Order of the
Supreme Court of Nova Scotia, have amalgamated and the name of the

amalgamated company ia:

3062957 NOVA S8COTIA LIMITED

and the amalgamation is approved by the Registrar of Joint Stock
Compenies effective this date and the company is limited.

A June 3, 2002

Deputy Registrar of-Joint Stock Companies Date of Amalgamstion
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2002 SH.No. /g 0540

IN THE SUPREME COURT OF NOVA SCOTIA

Section 134 of the Companies Act (Nova Scotia), being Chapter
81 of the Revised Stanttes of Nova Beotia, 1989, as amended

- anad -

The application of 3065596 Nova Scotia Limited, Pilling
Weck (Canada) Inc., Sermatech (Canada) Inc., GFI Control
Systems Inc,, Advanced Thermoedynamics Ltd. and Teleflex
(Camada) Limited for an Order of amalgamation

DER O ON

= SQd . ‘ w-
AD: Magg BEFORE THE HONOURABLE JUSTICE A. DAVID\MACNDAM "IN

-—

4 CHAMBERS,

. UPON READING the affidavite of John Deutsch and Harold Copping, each sworn May
28, 2002;

AND UPON READING the amalgemation agreement dated May 28, 2002 among
3065596 Nova Bcotia Limited, Pilling Weck {Canada) Inc., Sermatech (Canada) Inc., GFI Control
Systems Inc., Advanced Thermodynamics Ltd. and Telefiex (Canada) Limited (the Amalgamation
Agreement) 2 copy of which is annexed hereto as Schedule A;

AND UPON IT APPEARING that all the shateholders of 3065506 Nova Scotia Limited,
Pilling Weck (Canada) Inc., Sexmatech (Canada) Inc., GFI Control Systems Inc., Advanced -
Thermodynamics Ltd. and Taleflex (Canada) Limited have approved the Amalgamation Agreement
dated May 28, 2002 and that none of the creditors will be affected by the amalgamation provided for
in the Amalgamation Agreement;

1047253.1
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AND UPON IT APPEARING that the Applicants are private companies and no useful -
purpose would be served by having the financial statements of the Applicants filed herein produced
as public documents after being examined by the Court ‘at the hearing of this Application;

AND UPON HEARING Mark 5. Bursey, counsel for the applicants;

AND UPON MOTION IT IS HEREBY ORDERED thatthe Amalgamation Agreement
be and fhe same is hm’éby approved.

AND IT IS FURTHER ORDERED that 3065596 Nova Scotia Lizited, Pilling Weck
(Canadz) Inc., Sermatech (Canads) Inc., GFI Contro! Systoms Inc., Advanced Thermodynamics Lid.
and Teleflex (Canada) Limited not be required to give notice to their creditors of the time and place
of an apf;licatiou for an order of this Court approving the Amalpamation Agreement and that such
notice be and the same is hereby dispensed with pursuant to subsection (7} of Sect:lon 134 of the
Conymmes Act.

IT XS FURTHER ORDERED that the filing with the Registrar of Joint Stock Companies
of a copy of this order certified under the hand of the Prothonotary or Deputy Prothonotary be
sufficient compliance with the provisions of subsection (9) of Section 134 of the Companies Act.

AND IT IS FURTHER ORDERED that the Affidavit of John Deutsch, sworn May 28,
2002 filed herein, to Which are appended as Exhibits certain financia) statements, be sealed by the
Prothonotary and not opened except upon further Order of this Honourable Cout.

DATED at Halifax, Nova Scotia, this _‘?Lday of May, 2002.

IN THE SUPREME COURT N .

COUNTY OF BALIFAX, N.S. %M

. L hereby cestily that %o foregoing document, # .
identifiad by the Seal of the Court, iz 5 true DEaputy Prothono

copy of the ongma} dacument en file harem.

1047253 |Dsted tha 3[ day of aﬁAD 20

Depwsy Preftanstary
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THIS AGREEMENT OF AMALGAMATION dated May 28, 2002
3065596 NOYA SCoria LIMITED. formerly $24583 Ontagio

Limited, a body corporate ("3063596")
: OF THE FIRST PART

-and -

PrLAmNG WECK (Canaba) INC., 2 body corporate ("Pilling

Weck™)
OF THE SECOND PART
—and -

SEEMATECH (CANADA) INC. a body corporate ("Sermatech™)

OF THE TIURD PART
-and -

GFY CONTROL SYSTEMS INC. a body corporate ("GFI™)

OF THE FOURTH PART
~and -

ADVANCED THERMODYNAMIGS LTD. 2 body corporate ("Advanced™

OF THE FIFTH PART
~and -

TrRLEFLEX {CANADA) LIMITED, 8 body cotporate ("Taleflex™)

OF THE SIXTH PART

RECITALS

L. . 3065596 was coptinued under the laws of Nova Scotia or May 27, 2002, and has an
authorized capite] consisting of 1,000,000,000 common shares without nominal or par value;

2. Pilling Weck was continued under the laws of Nova Scotiz on Meay 27, 2002, and has ap
authorized capital consisting of 1,000,000,000 common shares without poyzmal or par value and all
of the issued shares arc owned by 3065506,

SMES/10212954
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3, Sermatech was contipued under the laws of Nove Scotia on May 27, 2002, and has ag
authorized capital consisting of:

() 1,000,000,000 sommon sbares without pominal or par vahue; and
()  1,000,000,000 preferred shares without nominal or par value;

angd all af the issued shares are owned by 3065596.

4 GTF1 was continned under the laws of Wova Scotia on May 27, 2002, and has an authorized
capite] consisting of:

(a) 1,000,000,000 common shares without nominai or par value; and
()  1,000,000,000 preferred shares without nominal or par value;

and all of the issued sheres are gwned by 3065596.

5. Advaaced was continved under the lews of Neva Scotia on May 27, 2002, and has an
amhorized capital consisting of: ’ .

- {a) 1,000,000,000 commen shares without nominal or par value;
(b)  1,000,000,000 Class A Special Shares without nominal or par value; and
(c) 1,000 Class B Special Shares withowt nominal or par value;

and all of the issued shares are owned by 3065596,

6.  Teleflex was contimued under the laws of Nova Scotia on May 27, 2002, and has an
authorized capital consisting of 400 ¢comumon shares with a par value of $100 each and 2,000
preference shares with 2 par vajue of $500 cach, and all of the issued shares are owned by 3065596.

7. The shareholders of 3065596, Pilling Weck, Sermatech, GFT, Advanced and Teleflex daem
it desirable and in the best interests of each of them that they be aroalpamated pursvant to the
provisions of Section 134 of the Companies Act (Nova Scotia).

WT HIS IND. w ETH thatin consideration of the premises the
partics hereto agree a5 follows:

1. 3065596, Pilling Weck, Sermatech, GFL, Advanced and Teleflex (bereinafter sometimes
referred to a5 the "Predecessor Companies”) shall be amalgamated and continue as one
company (the "Amatgamated Company™) pursuant to Section 134 of the Comparies Act
(Nova Scotie) effective at 12:01 AM Atflaitic Daylight Time on the date appearing on the
certificate of amalgamation issued by the Registrar of Joint Stock Companies pursuant to
subsection 134(10) of the Companies Act Nova Scotia) following the filing with the

SMS51021295.4
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Regisirar of “Joint Stock Companies of an order of 2 Judge of the Supreme Cowrt of Nova
Scotia approving this Amalgamation Agreement (the "Effective 'I‘lme”)

2. The athribartes and characteristics of the Amalgamated Company shall be as follows:

(2)

(®)

- (C)

(@

(e)

@

&

SMES/1021295.4

The name of the Amalgamated Company shaJl be "3062957 NOva SCOTLA
LivsTED",

The registered office of the Amalgamated Company ghall be situste at 900-1959
Upper Water Styeet, Halifax, Nova Scotia, B3¥ 3N2.

The Memorsadum of Association of the Amalgamated Compeny, including its
objevts, shall be as set out in Schedule A attached hereto.

“The Articles of Association of the Amalgamated Company shall be those attached
and rmarked Schedule B to this A greement ontil repealed, amended, aliered or added
. -

The muthorized capital ofthe Amalgarmated Company shall consist of 1,000,000,000
comumon shares without nominal or par value and 1,000,000,000 preferred shares
without nominal or par value, issuable in series, having the rights, conditions and
limitations as 2 class set out in Annex 1 to Schedule A aﬂa;hed hereto.

The lisbility of the members of the Amalgamated Company shall be limited.

The names, occupations and places of resmdmcc of the first dlrectors of the
Amalgamated Company are a5 follows: ..

Name QOgcupation Place of Residence

Thomas M. Byme Executive 2814 Juaiper Lane
: - Phoenixville, PA, USA
19460

Such director shall bold office until the first annual meeting of the shareholdérs, of

the Amalgamated Camapany.

Subsequent directors are to be elected at the first anmuisl general meeting oftien

sharcholders of the Amalgamated Company and are to hold office while qualified ~-
'quﬂ.the]r siicressors are from time o time elected in the marmer provided for in the

Asticles of Assepdation of the Amalgamated Company.

’
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The manner of converting the authorized and issucd capital of the Predecessor

4

Companies into that ofthe Amalsamated Company shall be as follows:

(@

@)

(iit)

()

W

v

each of the issusd and outstznding common shares in the capital stock of
3065596 at the Effective Time of the amalgamation shall be converted into
one fully paid and non-assessable common share in the cepital stock of the
Amalgamated Company, 5o that each registered holder of commen sheres in
the capital stock of 3065596 shzll be entitled to one fully paid and
non-assessable common share ip the capital stock of the Amalgemated
Cormpany for each common share in the capital stock of 3065596 held by

such remstered shareholder at the Effective Time of the amalgamation, and .

all authorized snd umissued shares of all classes in the capital stock of
3065596 shall be cancelled;

all of the issued and outstanding shares in the capital stock of Pilling Weck
at the Effective Time of the amalgamation shall be canceled, and all
authorized and unissued shares of Pilling Weck shall be cancelled;

all of the issued and cutstanding shares in the capital stock of Sermatech at
the Effective Time of the amalgmnation shall be cancelled, and all authorized
angd unissued shares of Sermatech shall be capeslled;

» 15195715835

Roos

all of the issued end outstanding shares in the capital stock of GFY at the

Effective Time ofthe amalgamation shall be canoclled, and al) authorized and
unissued shares of GFY shall be cancelied;

all of the 1s5ucd and outstanding shares in the capital stock of Advanced at
the Effective Time ofthe amalgamation shall be cancelled, and all authcrized
and vpissued shares of Advanced shall be cancelled; and

all of the issued and outstandiag shares in the capital stock of Teleflex at the
Effective Time of the amalgamation shall be cancelled, and all suthorized and
unissued shares of Teleflex shall be cancelled,

Shounld any share of sny ¢lass of shares of any Predecessor Compaay which is issued
atthe Effective Time of the amalgamation and not registered in the name of any othex
Predecessor Company not be referred to, either specifically or generally, imethis
preceding subparagraphs, such share sball be converted into ome share of g
similarly named class of the Amalgamated Company if there be authorized shares of
suck class. Xf no such similarly named class of shares is authorized then the
shareholders of the Ameigamated Company may, by upanimous resolution or
unapimous agreement with the Company either authorize such a class or provide for

TRADEMARK
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the conversion of such shares into xn otherwise named class of shares of the
Amalgamated Company. The conversion of the anthorized and issued capital of the
Praedecessor Companies into that of the Amalgamated Company shell take effect at
the Effective Time of the amalgamation.

If this Amgalgemation Agrecrnent is not filed with the Registrar within 60 days of the date of
an order of a Judge of the Supreme Court of Nova Scotia approving this Amalgamation
Agreement, then this Agreement, notwithstanding any prier approvals, shall henceforth be
null and void,

The Amalgamated Conpany shall possess all the property, rights, privileges and franchises,
and shall be subject to all the liabilities, contracts and debts of the Predecessor Compasies.

- All rights of creditors against the property, rights and assets of the Predecessor Companies

respectively and ali mortgapes, Hens or claims upon their respective propertics, rights and
assets shall be unimpaireq by the proposed amalgamation and all debts, comtracts, liabilities
and duties of the Proedecessor Companies respectively shall thenceforth attach to the
Axmalgamated Company and may be enforced agatnst it to the satac extent as if the said
debts, contracts, liabilities and duties had been incurred or contracted by it

No action or proceeding by or against any Predevessor Company shall abate or be affected
by the proposed amalgamation but for all purposes of such action or proceeding by or against
apy Predecessor Company, it shall be deemsed still to exist and the Amalgamated Company
may be substituted in such action or proceeding in the place thereof.

The Predecessor Companies may by resolution of their directors assent tg such alterations

» 1519571535

[doag

or modifications of this Agreement which the shareholders of the respective companies at

meetings duly called to consider the same apprave or as 2 Judge of the Supreme Court of
Novs Scotia may require, and the expression "this Agreement" as used herein shall be read
and construed to mean and include this Agreement as so altered or modified. ’

This agreement may be signed in counterpart.

SMISS/I021295.4
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IN WrINESS WHEREOF the patties hercto have caused the same to'be executed in their names
and on their behalf and their corporm scals 10 be thereunto affixed by their proper officers duly

authorized mn that behalf.
3065596 NOVA SCOTIA LAMITED J‘?u.x,ms WECK (CANADA) INC.
/ ; @@aﬁ“& By:
Harold G.A. Coppitg, Seeretary Herold G.A. Coppin,
SERMATECHE (CANADA) INC, " GFI CONTROL SYSTEMS INC,
o R0 Qe
: Harold G.A. Copping,]
ADVANCED THERMODYNAMICS LD, TELEFLEX (CANADA) LIMIYED

By _ B |
Y ..Hmé%@ Hatold G.A. Coppin}}, §ecrdtary

SMESNa21295.4
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MEMORANDUM OF ASSOCIATION
OF
3062957 NovVA SCoTia LIMITED
1. The name of the Company is 3062657 NOVA. SCOTA LIMITED.
2. There are no restrictions on the objects and powers of the Company and the Copapany shall
expressiy bave the following powers:
(@ tosell or dispose of its undertaking, or a substential part thereof;
(b)  to distribute any of its property ip specie among its members; and
(¢)  to amalgamate with any company or other body of persons.
3. The liability of the members is limited,
4, The capital of the Company is 1,000,000,000 comron shares without nominal or par value,
and 1,000,000,000 preferred shares without nominal or par value, issuable in geries, baving the
rights, conditions and Limitations as a class set ot in Annex 1 attached hereto, with power to divide
the shares in the eapital for the time being into classes of séries and/or 1o sttach thereto respectively
soy preferred, deferred or qualified rights, privileges or conditions, including restrictions on voting
rights and including redemption, purchase and other acquisition of such shares, subject, however,
10 the provisions of the Companies Act (Nova Scotie).
SMSARMI2129%.4
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3062957 NOVA SCOTIA LiMITED

PREFERRED SHARES

The rights, privileges, restyictions end conditions attaching to the Preferred Shares, as 2 class, are as
followrs: '

1. ~. [Issusble in Serics
The Preferred Shares may at any time and from time to time be issued in one or more seres

as determined by the board of ditectors of the Compeny or apy duly authorized commitice thereof

(the “"Directors"),
2. irector's Ri ix Conditions

Before any Preferred Shares are issued, the Dizectors, by resolution, shall fix the number of
shares that will form the particular series to be issued and subject to the provisions hereof, determine
the designation, priorities, preferences, rights, privileges, restrictions and copditions toattach tocach
particular series including, but without in any way limiting or restricting the generality of the
foregoing: the rate, amount of method of calculation of dividends; whether such rate, amount or
method of calculation of dividends shall be subject to changes or adinstments; whefher dividends
shall be cumulative or nop-cumulative or partially curaulative; the ime and place of payment of
dividends; the consideration for and the terms and conditions (if sny) of any purchase for
cancellation, retraction or redemption theveof (including a provision that subsequent to the issue of
2 serics the Directors may provide additionat dates upon which the belder may reguire the Coxapany
toredsem its shares); the amouxt of the premium on redemption (if any); whether the amount of the
premium on redemption (if apy) is subject to changes or adjustments ard on what terms; the’

3:43 PM FR OSLER HOSKIN HRRCOURTER 7924 TO 9,151857150@3%5
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conversion or excharige rights attached thereto (if any) including without limitation the conversion -

thercof into fully paid shares of any other class of the Company s provided for in the Comparies
Act (Nova Scotia); the terms and conditions of any share purchase plan or siking fund; the

" restriction (if any) respecting the payment of dividends on apy shares ranking junior to the Preferred

Shares; the right (if any) to vote and, in the circumstances, when the right to votr may be exercised;
and the right (if any) to receive notices of and 1o attend meetings of Shareholders. Such resohuiion
chall be the only suthorizatiop required to fix such designation, priorities, preferences, rights,
privileges, restrictions apd conditions and to suthorize such issuance and no approval, sanction of
copfirmation of such resofution by the Shareholders of the Company or otherwise shall be requived:

3.  PBriority

: Each series of Preferred Shares shall rank in priority to and be eatitled to preferent over all
of the commeon shares in the capital stock of the Comparty and over sny other shares ranking junior

SM3E8RN02) 2054
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to the Preferred Shares that the Company may from time t0 time be suthorized ta issue, with regpect
to priority to and payment of dividends and on the distribution of assets of the Company in the event
of liquidation, dissolution or winding wp of the Company, whether voluntary or involuntary, or any
other disttibution of assets of the Compsaoy among its Sharsholders for the purpose of windiag vp
its affairs. Each series of Preferred Shares tnay also be given any other preference over other classes
of shares in the capital stock of the Company and other shares ranking junior to the Preferred Shares
that the Corgparty may from time 10 time be authorized to issue, all as may be provided for by the
Tesolution of the Directors referred to in paragraph 2 above.

4, Series Parity

Bach series of Preferred Shares shall rapk on a parity with every other series of Preferred
Shares with rcspect 10 priority and payment of dividends dnd on distribution of agsete of the
Compaay n the event of liquidation, dissolution or winding vp of the Company, whether vohmtary
or inveluniary, or any other distribution of the assets of the Company among its Sharcholders forthe
purpose of windieg up its affairs. When any dividends or amounts payable to the holders of
Preferred Sheres om a return of capital are not paid i full, the Preferred Shares of al) series shall
participate ratcably in respect of such dividends, including accumulations, if exy, in accordance with
the sums that would be peysble on such shares if all such dividends were declared and paid in full,
and in Tespect of any return of capital in accordance with the sums that would be payable on such
retum of capital if all sums so payable were paid m full; provided, however, that in the event of'there
being insufficient assets to satisfy in full all such ¢laims as aforesaid, the claims of the holders of
such shares with respect to the retumn of capital shall first be ‘paid and satisfied and any assets
Temaining thereafter shell be applied towards the paymant and satisfaction of claims in respect of
dividends,

5. 115 tion and Js ce of Shar

The Company shall not, without the authorization of the bolders of Preferred Shares given
as specified in paragraph 6 hereof: ‘

(®)  create or issue any shares ranking in priozity to the Preferred Shares with respect to the
payment of dividends or on the distribution of assets of the Company in the event of
liquidation, dissotution or winding up of the Company whether vohintary or involuntary, or
any other distribution of assets of the Company among its Sharebolders for the purpose of
winding up its affairs; or

(®  increase the authorized number of Preferred Shares or create any other preferred shares
ranking pari passu with the Preferred Shares with respect to the payment of dividends or on
the distribution of assets of the Company in the event of the liquidation, dissolution or
winding up of the Company, whether voluntary or involuntary, or any other distribution of
assets of the Company among its Shareholders for the purposce of winding up its affairs.

SMESN02125 2
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6.  Sharebolder Approval

Any authorization or approval byﬂie holders of the Preferred Shares in respect of any matter
shall be deemed 1o have been sufficiently given if it shall bave been given by a resolution in writing
signed by at least two thirds (2/3) of the holders of the outstanding Preferved Shares or by a
resolution passed at a teeting of the holders of Preferred Shares duly called furmcpmpose apd held

upon at least fifteen (15) days' prior written notice at which the holders of at feast a majority of the
outstanding Preferr=d Sharcs are present or are represeuted by proxy and carried by the affymative
vote of the holders ofnot less than two thirds (2/3) of the Prefeired Shares voted at such meeting cast
on 2 poll. I at emy suck meeting the holders of a majority of the outstzeding Preferred Shares are
not present or represeated by proxy within one-half (%) hour after the time appoinred for sych
meeting, then the meeting shall be adjourned to such date being not less than fourteen (14) days later
and to such time and place as may be appointed by the Chmrman of suech meeting and not legs than
ten (10) days' prior written notce shell be given of such adjourned meeting, but it shall not be
necessary in such notice 1o specify the parpose for which the mesting was originally called. Atsuch
edjourned meeting the bolders of the Preferred Shares present or represented by proxy may transact
the business for which the meeting was originally called and a resofution passed thereat by not Isss
than two thirds (2/3) af the votes cestat such meeting shall constitute the authorization of the holders
of the Preferred Shares referred 10 above, On each poll taken at any such meeting or adjoumed
mecting each bolder of the Preferred Shares shall be entifled to one vote in respect of each Preferred
Share held. The formalities to be observed in respect of the giving of notice of any such meeting or
adjourned meeting and the conduct thereof shall be those from time to time lawfully prescribed by
the Articles of Association of the Corpany with respect to the meetings of Shareholders,

7. Amendments
The provisions coatained in paragraphs | and 6 above, may be deleted, varied, modified or

awplified by the Company provided the prior spproval of the holders of the Preferred Shares is
obtained in the manner specified in paragraph 6 above.
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ARTICLES OF ASSOCIATION
OF

3062957 NOVA SCOTIA LIMITED

INTERFRETATION

tn these Articles, unless there be something in the subject or context inconsistent therewith:

)
(2)
3
)
)

(6)
)
)
&
(10)

an
(12}
%)

a4
(15)

6

’

"Aci" means the Companies Act (Nova Scotia);

" Articles® means these Artieles of Association of the Company ad all amendments hereto;
*Compeany”™ means the company named sbove;

"dircelor” means a director of the Company,

"Memorandurm™ mesns the Memerandum of Asseciation of the Corpany 2nd all amendments
theret;

"month" mesns calendar monthy

"Office" mesns the registarcd office of the Company;
“person” includes s ‘:;ody Carpurate;

“proxyholder” includes an altesnate proxyholder;

"Register” roeans the re:g-.m of membas kept parsuant to the Act, and where the cov:textpcrm:ts
ineclades 3 branch register of members;

"Repistrar” means the Registrar as defined in the Act;
"Seoretary” melndes any person appointed to perfanm the duties of the Secretary wemporarity;

"shareholder” means member as that term is used in the Actin connection with 8 company limtted
by shares;

rspeeial resolution” has the meaning assigmed by the Act,

"in writing" add "“written” inclodes printing, Vithograpby and other medes of represeatiog or
reproducing words in visible form;

words importing pumber or gender inchide all numbers and genders wmless the eontext oturwise
requirTes;

The regulations in Table A in the First Schedule to the Act shell not apply to the Company.
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3 The directors may cnter into and carry into effoet or adopt end carry into ei‘fcctany‘a.grce.:mcptmadc bythe
promotess of the Company on behslf of the Compaty and may agres 10 agy modification i the terms of
any such agreement, ejther before or after 5 exerrtion.

4. The diractors may, out of the fimds of the Compuny, pay £1l expcuses incurred fo:ﬂ:e inemporaliou and

orgenization of the Company. .
5. .nmcqmpmymzycommmccbusinmassocnaﬁaincorpmﬁonasthzdimcmminkﬁr,
otwithstanding that part omly of the shares hus been aliotied.
SEARES
6. The direttors shatl control the shares and, subjéct to the provisions pfthese Articles, may allotor otherwise

dispest of thexn ta such pexson #t such times, on such terms and conditions and, if the shares bave 5. par
valae, either u4 @ premiom or xt par, as they think fit.

7. The dircotors may pay on behalf of the Company a reasonable commission te auy person in censidemation
of subscribing or agreeing to subscribe (whetber ghsolutely or conditionally) for suy shares in the
Comparty, Or Procuring or 2gresing to procurs spbscriptions (whether sbsolute or conditional) for any
shares in the Company. Subject to the Act, the commission may be paid or satisfied in shares of the

Company.

2. Ou the fssue of shares the Company may arrmge among the holders thereof differences in the catls to be
paid and in the times for their payment.

92 If the Whole or part of the allotment price of say shares is, by the conditions of thefr allotment, paysble in
instalments, every such. nstalment shall, whep due, be payable tothe Companybythe person who is atsuch
time the registered bolder of the shares. '

10. Shares may be rogietered in the names of joint bolders not exceeding three o number.

11. Joiot holders of a share shall be jointly and severallyliable for the pzyment of all nstalments and calls due
in respect of such share. On the death of one ar mere joint holders of shates the survivor ar survivors of
them shall slone be recognized by the Company 1s the yegistered holder or holders of the shaces.

12, Save as hercin otherwise provided, the Company may trout the registeved bolder of suy share as the
absoltc swaer thereof and acoordingly shall not, except as ardered by a comt of competent Jurisdiction
orrequired by statute, be bound to recogizs any equitsble or other claim to or interestin such share onthe
part of any other parsen.

13 The Company is 2 private company, and:

(1) o trasfer of any share or prescribed secuxity of the Company shall be effective ualess or vntil
: approved by the directors; )

(2)  the uamber of helders of issued and outstanding prescribed securities of shares of the Compaay,
exclusive of persons who zre o the eviployment of the Company or in the employmeat of an
affiliztc of the Compemy aud exclugive of persons who, baving been formerly i the employment
of the Company or the employment of an affiliate of the Company, were, While in that
employmeat, and bave comtinued after termination of that employment, to own at least oos
prescribed seeurity or share of the Company, sball not excesd 50 in nvmber, tWo O IOTE PErsons

10212954
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3

or companies who zre the joint registered owoers of onc or more prescribed securities or shares
being counted as one hotder; and

3) the Company shall not invite the public to subscribe fox any share or preseribed security of the
Cowpany..

In this Asticle, "private company” and "secarities™ have the meanings ascribed to thost terras in the
Securities Act(Nova Scotiy), and “presm'bed security' means any of the securities pmibed‘oyﬂmNova )
Scotia Sceurities Commission fromn time to time for the purpose of the definition of "private company’ i
the Securitics Act (Nova Scofia),

. CERTIFLCATES
Cextificates of title to sbares shall comply with the Act and may otherwise be in such form as the directors

may from time to time detcrmine. Unless the directors otherwicse deteymine, every certificate of title to
sharas ghall be signed mapually by et lezst one of the Chairman, President, Seoretary, Treasurer, a vice-

FEresident, an assistant socretary, any uther officor of the Company or any direcwxr of the Company or by

or on behalfof a share registrar trensker agent or branch transfer agent 2ppointed by the Company or by any
other person whom the dixectors may desigoate, When signatures of more than one persen appear on a
certificate ail but ons ey be primted or otherwise mechamically reprodveed: All such certificates when
signed es provided in this Article shall be valid and binding wpon the Company. If 4 certificate contains
a prmted or mechanically reproduced sigoeture of a person, the Company wayissue the cortificats, notwith-
standiog that the pexsen has ceased 1o be a director or 2o officer of the Company aud the eartificate is as
valid as if such person ware a director or s officor at the date of its issue. Any certificate Tepresenting
shares af 2 class publicly traded” an any stock exchange shall be valid and bindmg on the Company if it
complies with the rules of such exchange whether of not it otherwise complies with this Articte.

Except 25 the directors may determine, each shareholder's shares may be cvidenced by any nimber of
cestificates so long as the aggrepate of the shares stipulated ju such certificatss equals the sggregste
registered in the pame of the sharehoidcr

Where shares are Tegistersd in the names of twe or more persons, the Corppany shall notbe bouxd to issue
more thap one certificare or ser of certificaiss, and such ccrh.ﬁcatc or set of eertificates shall be delivered
0 the person first named o the Register.

Agy certificate fhat bas become worn, damaged or defaced inay, upon its morender to the dircetars, be
cameclisd and replaced by 2 pew certificate. Any certificate that has beeoms lost or destroyed maybe
replaced by a new certificate wpon proof of fuch loss or destruction to the satisfuction of the directors sad
the farmishing to the Company of sech rndertakings of indemmity 25 the directors deein adequate,

The sum of one dollar or such othar sum 25 the dwectors from time to tiwe determine shall be paid to the
Compagy for every certificate other thaa the first cextificate issued 10 sny holder in respect of apy share or
shares.

The direciors may canse ene or more branch Registers of shareholders to be kept in soy place or places,
whether inside or outside of Mova Scotie.

Carls

Thg directars may make sach calls npon the sharcholders in respect of all amounts wmpaid on the shares
held by them sespectively andpot mede payable a1 fixed times by the conditions on Which such shares were
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allotted, apd each shareholder shall pay the amowt of every call so :?adem the person and at the times and
places appointed by the directors. A call rosy be mads paysble by instalments.

A call shall be deemed to bave been made at the time when the resolution of the directors anthorizing such
call was passed. . :

Atleast 14 days' potice of apy call shell be given, and snch ootise shall specify the thoe and place at which
and the person to wharn such call shall be paid.

Hthe sum payable iz respect of any call or astalment is not paid on or before the day sppomted for the
payment thereot, the bolder for the time being of the share in respect of Which the calt has been made or
the instalment i due shell pay interest on such call or instalment af the rate of 9% per year or such other
rate of interest os the directors may detérmipe fromthe day sppoimnted far the payment thercofup tothe time

of actual payment. )

At the trial of bearing of aay action for the recovery of any amount due fior any ¢all, it shall he sufficient
to prove that the name of the shareholder sued is entered on the Rogisteras the holder or one of the holders
of the share or shares in respect of which such debt acorued, that the resolution making the call is thly
Tecarded I the minute book and that such notice of such call was duly given 10 the shareholder zued in
pursuance of these Artictes. It shall not be necessary ro prove the appoistment of the dixectars who made
such call or awy other matters whetsoever and the proaf of the matters stipulated shall be conclosive
evidence of the debt, .

The dircetors mayreceive from any sherehslder willing to advanceit all or anypart of the amoupt dueupon
shares held by such shareholder beyond the sams called for; and npon the amownt 5o paid or satisficd in
advance or 20 uch thereof as from time to time exceeds the amowt of the calls thep made wpon the shares
in fespect of which tuch advance bas been made the Company may pay interest at such rate or permit sach,
participation in profifs upan the amount so paid or setisficd in advance as the shareholderpaying such sum
in advepce and the directors agree. ’ ‘

FORFEITURE ov' SBARES

1f aoy sharcholder fails to pay any call or instalment on or before the day appointsd for payment, the
directors may at aoy time thereafter while the call or instalment remains unpaid serve & notice on such
sharehalder requiring payment thereof together with any interest thet may have accrued snd 21) cxpenses
that may have been incurred by the Company by reason of such nop-payment.

The notice shall name 2 day (not being Iess than 14 days after fbe date of the notice) and & place or places
on and at which such call or instalment and such interest and expenses are to-be paid. The notiee skall also
stats that, ip the event of non-payment on or before the day aod at te place or one of the places so named,
the shares i respect of which the call was made or instslment is payable will be Liable to be forfaited.

¥f the requirements of my snch notice are not complied with, 2oy shares iv respect of which such notice
has been given may at sny time thereafter, before payment of all calls or mstalments, interest and expeases
due in yespect thercof, be forfeited by 8 resolution of the directors to that effect. Such forfeiturs shail
include 21l dividends declored in respect of the forfoited shares and not actvally peid before the forfeirre.

When any sharé has been so forfefted, notics of the resolution shall be given to the shareholder in whose
nume it stood immediately prior to the forfeityre aud an entry of the forfeiturc shall be made iv the Regisrer,

Axty share 50 forteited shall be deemed the property of the Cornparny and the dirsctars razy sell, re-allot or
othexwise dispose of it in such maaper as they tirnk fit
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"The directors may at any time before suy share so forfeited has been sold, re-allotted arotherwise disposad
of, supul the forfeitare thereaf upon such conditions as they think £it.

Any shareholder whose shares have been forfeited shall tievertheless be Tiable to pay and shall fortbwith
pay to the Company Ul calls, instalments, mizrest and expenses owing upon or in respect of such shares
atthe time of the forfetture wogether with fpterest thereon at the rate of 9% per year or such other rate of
nterest as the divectors may determins from the time of farfeiture umti] payment. The directors may enforce
such paymet if they think fit, byt are under no obligation te do so.

A cerfificate signed by the Ssoyetary stating that a share has bewn duly forfrited on a specified dare in
pursuanee of these Articles and the time when it was forfeited shall be conclusive evidenes of the facts
thersin stated a5 sgaiust any person who would have been entitled to the shere bixt for such forfeiture,

L1EN ON SEARES

The Company shell kave = first and parsmowat lica upon all shaves (other than folly paid-up shares)
Tegistered in the name of a sharcholder (whether solely or joinsly with others) and upon the proceeds from
e sale therzof for debts, labilities and other engegements of'the shareholder, solely or jointly with any
other person, to or with the Company, whether or not the period for the paymaent, fulfilment or Gscharge
thereof has actirally mrrived, and such liew shall extend to all dividends declared in respect of sueh shares.

"Unless othawise agreed, the registration of'a wansfer of shares shall operate as a waiver of any lien of the

Coropany ok such shares,

Forthe purpose of enforcing such lien the direetors tay sell the shares subject1o it in sach mamner 2= they
trink fit, but no salc shall be made until the period for the puyment, falfilment or discharge of such debts,
Liabilities or other sngamements has arvived, and until notice in Writing of the intention 10 sell has been
given to such sharcholder of fhe shaycholder's exceutors o sdministrators and default bas been made by
them ip such psyment, ful fiment or discharge for seven days after such potice,

Tha net proceeds of aty such sale after the payment of all costs shall be apphed in or towards the
satisfaction of such debts, liabilities or engagements and the residue, if any, paid to such sharcholder.

VALIDITY OF SALES
Upon avy sale after forfeitors o to cnforce 8 lien in purported exersise of the powas given by thest

Axticles the ditectors may cause the purcheser’s pame to be entercd in the Register i respect of the shares
s0ld, and the purchaser shall not be bound 10 see to the regularity of the frocredmys or 1o the application

. ofthe purchase money, and afler the prchaser’s name bas been wutered i the Register in respest of such

shares the validity of the sale shal! not be impeached by sny pevson and the remedy of sty person aggdeved
tiy the sale shall be in damages only and against the Compony cxclosively,

-TRANSEER OF SHARES
The instrument of gransfer of sy sharc i the Company shall be sigaed by the traasferor. transizwe
Eball be deemed fe yemain fhe holder of such shaxe until the name of the transfirce s cbh nthe
Register in respett thereof and shall be catitied to rective any dividend declared theceon bafore the
Tegistration of the Transfer.

The instrumest of transter of any share shall be in writing ip the following form or to the following effect:
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For value reeeived, hereby sell, azsign, and transfer unto . sheres

in the capital of the Company represcnted by the within certificats, and do hareby

rrevocably copstitute and appoinc sttorney to transfer such shares op the
books of the Company with ful} power of substitution in the premises,

Datcd the _ dayof 19__

Witess:

The directars may, withowt assigning any reason, therefor, decline to register any transfer of shares
1) not fully paid-up or npop which the Company has a lien, or
@ the transier of which is restricted by my agpreement to whick the Cotpany i 2 party.

Every instrament of transfer shall be Tefi for registration at the Office of the Company, or at apy office of
itstransfer agent where 2 Register is maiatained, together with the certificate of the ghares to be transferred
znd such other evidence s the Company may require to prove title to ox the rigitt to transfer the shayee.

The directars may require that = fee detexinioed byﬂ:emi:c paid before or afler registration of any transier.

Every instrument of transfer shall, after its regiswation, remain in the custody of the Company. Any
iugtroment of transfer that the direetors decline to register shall, except in case of frand, be retyned to the
person who deposited it . '

TRANSMISSION OF SHARES

The executors or admintstrators of a deceased shercholder (ot being one of ssveral joiut holders) shall be
the culypersons recognized by the Company as keving anytitle to the shares repistered in the name of such
sharebolder. When a share fs registered in the pames of two or mere joint holders, the susvivor of survivers
or the execytors or administators of the deceased survivor, shall be the only persons recognized by the
Company as having any title to, or interest i, such shate, '

Notwithstanding anything in these Axticles, if the Company has only onc shareholder (not being one of
several joint holders) apd thet sharsholder dies, the executors oradministrators ofthe deceased shareholder
shall be entled to register themselves in the Register as the holders of the sbares registered in the name
of the deceased sharcholder whereupon they shall bave all thorights given by these Articles und by lawto
shareholders.

Any person entitled to shares upon the death or bankrupicy of any sharsholder or in auy way other than by
allotment or trsnsfer, upon producing such evidence of entitlement as the directors require, mzy be
registzred a8 & shareholder in respect of such shares, or ruay, without being registared, transfer such shares
subject to the provisicns of these Articles recpecting the transfer of shares. The dirsstors shall have the
same right to refuse registration as if the transferce were named ip an ordipary transfer presented for

registration.
. SURRENDER OF SHARES
The directors may accept the suoreader of quy share by way of compromise of any guestion es to the holder

being properly registezed in respect thereof. Any share 50 surrendercd may be disposed of in the same
xanner 85 a forfeited share.
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SHARE WARRANT

The Company, with respest to apy fully paid-up shares, meyissue warrants ("B'im-e Warrants™) gmtingﬁm
the berer is cotitled to the shares therein specificd, and may provide, by coupons or otherwise, for the
paymext of foture dividends on the shares included in the Share Warrants,

The directors may determine wad vary the conditions upon which Share Warrants will be issned and,
without limiting the genarslity of the foregoing, may determing the conditions upon which

) ¢ new Sharc Wapant or £OupOp wﬂlt;e issned o ths place of one wom om, defaced, Jost or
destroyed, o

@)  the beaver of 2 Sharc Warrant will be entitled o attend and vote 5t general meetings, or

@) a Share Wagrant may be sumreodered and the name of the bearerentered in the Registerin yespect
of the shares thecein specified.

Subject o such conditions sd 16 these Articles the bearer of a Shae Warrent shall-be & shareholder to the
full extent, Thebearer of 2 Share Wasraat shall he subjest to the conditions for the time baing in fovce,
‘whether made before or after the issue of the Share Warrant,

INCREASE AND REDUCTION 0F CAPFTAL

Subject to the Act, the Company may by resolution of fts shuxehoiders increase its share capital by the
creation of new shares of such amount zs it thinks expedient,

Subject to the Act, the now shares may be issued upon sach terms 2nd condisions and with such rights,
privilcges, intatioys, restrictions and conditions attached thereto as the Commpany by resolotion of its
sharebolders detsemines or, o dirsetion is given, as the directors determine,

Tae Company byresolution ofits shareholders may, before the issue of anynew shares, determipe thet snch
shares of ayy of them shail he offered in the first instance to all the then sharcholders or to the holders of
any class or sexies of shares in proportion to the amownt of the csgital held by them, or makc any other
provisions s to the issue and allotment of such shares. In default of any such determination arto the extent
that it does not 2pply, the directors shail control the new shares.

Except 53 gtherwise provided by the conditions of jssue , ot by these Articles, sny capital raised by the
ercetion of new sbares shall be considersd pan of the original capital and shall be subjcetto the provisions
herein contained with refsrence to payment of calls and instabments, transfer and transmission, forfeiure,
Lien and otherwise, -

The Company may, by special resolution where required, reduce its share capital in any way and with and
subject to any incident authorized and consent required by Law.

ALTERATION OF CAPITAL
Subject to the Act, the Copany may by resoltion of its sharsholdcrs:

) consolidate and divide all or 2y of its share capital into shares of larger amonnt than its existing
shares;
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94 convert all or sny of its paid-up shares into stock and zecomvert that stock fata paid-up sharss of
any depomination;

{3} exchange thares of one denominstion for another; or

{4) caneel shares which, atthe date of the passing of the iesolution in that behalf, have not been takea
or agreed 1o be taken by any person, and dimimish the amovnt of its share capital by the amovmt
of the shares so cancelled.

Subject to the Act, the Compavy may by special resohution:

€)) subdivide its shares, or any of them, into shares of smaller aziount than is fized by the
Memorandum, 59, bowever, that in the subdivision the propartion betwieen the amount paid apd
the amoouxt, if any, uppaid oo cach reduced share shall be the samc 85 it was in the case of the
sbare from which the educed share is derived sod the special resolution whereby any share is
subdivided may derrmine that as between the holders of the shares sesulting fom such
subdivision, one or more of such shares shall have some preference or special ndvagtage astegards
dtvidend, capital, voting or otherwise, over, or as compired with, the othets or other;

2) copvert any part of its issued or wnisswed share capital into preference shares redeemable or
purchassble by the Company;

(3) provide for the issue of shares witheut any nominal or par value provided that, upon any such
issue, a declaration executed by the Secretary mnstbe filed with the Registrar saating the mamber
of shares jssusd and the amount reseived therefor;

) convert all of any of its previously autherized, unissued or issued, folly paid-up shares, other than
preferred shares, with nomsipal or par valne into the same pumber of shares without sy nominal
or pax vulus, snd reduce, majpmain or ncrease accardingly its liability on any of ity shares so
comverted; provided that the power to Teduce its Hability on any of its shanes so converted may,
where it results in 3 reduetion of capital, only be exercised subject to confirraation by the court as
provided by the Act; or '

&) convest all or any of it previously 2uthorized, wnissued or issued, fully psid-up shares without
nommimal oy par valoe into the same ora differspt vumber of shares with nominal ot per value, and
for such purpuse the shares issued without nominal or par vatue and replaced by shares with g
nominal or par value shall be considered as fully paid, but their agaregate par value shall not
exeeed the value of the net assets of the Cornpany as represented by the shayes withont per valae
issued before the conversion.

Subject to the Act md any provisions attached to such sheres, the Company may redserm, purcbasa or
acquive amy of its shates and the dirtctors may determine the manner and the terms for redeeming,
purchasmg or acquiring such shares and may provide a stoking fimd on sueh terms as they thick bt for the
redemption, purchase or zoquisiton of shures of any class ar series.

INTEREST ON SHAIRE CAPITAL |

The Cotvpany mey pay interest st 2 rate not exceeding 6% per year on, sbare eapital iczsued and paid-up for
the prrpose of Taising fimds to defray the sxpebses of the construction of auy works or buildings or the
Provision of any plant Which cannot be operatsd profitably for 2 lenathy period of time, Such interest may
be peid for snch period sand may be charged to capital as part of the cost of construetion of the wodk or
building or of the provision of the plant. The payment of the interest shall not operste to reduce the amount’
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- o
puidop on the shares in rrspeet of which it 1 paid. The accounts of the Company shall show full
particulars of the payment during the period to which the accoumts yelate,

CLASSES AND SERIES OF SHARES

59, Sobjeot o the Act snd the Merorandum, snd without prejudice to tmy special rights previously conferred
on the holders of existing shares, any share may be issped with such preferced, defirred or other special
rights, or with suchrestictions, whether in regard to dividends, voting, return of share capital or othexwise,
as the Company may fram time to time detarmine by special resolation.

MEETINGS AND VOTING BY CLASS OR SERIES

60, Wheze the holders of shares of 2 cless or sexies bave, mmder the Act, the Memorandum, the torms or
conditions attachimg to such shares or otberwise, the right to vote separmtely as & class o respect of suy
mattcr then, except 9 provided in the Act, the Memorandutp, these Articles or such terms or conditiogs,
all the provisioas in these Asticles concering general mectings (including, withaut Viitetion, rovisions
respecting notice, quomm aod procedure) shall, mutatis mutandis, epply to every mecting of holders of
such class or series of shares convened for the purpose of such vote.

6l. Unless the rights, privileges, terms or couditions asached to & class or series of shares provide otherwise,
sich class or series of shures shall pot have the right o vote separately =¢ 3 class or sends upon 2
amendment to the Momorandum or Articles to:

() inerease or decrease any maximum pumber of authorized shares of such class or series, orincresse
a0y maximum oumber of authorized shares of 2 class ox sexies baving rights or privilcges equal
or superior to the shares of such clasz or series;

2 effect an exchayge, reclassification or capcellation of all or pret of the shares of sach class or
series: or .

(3) crezte anew class or series of shares egual or superior to the shares of such class or series.

BORROWING POWERS
62. ' The directors on behalf of the Corgpany may:

'¢)) raige or borow momey for the purposes of the Company or any of them:

@ $e¢UyT, Subject to the sanction of 4 special resolution where required by the Act, the sepayoeut of
fimds soreised or borrowed in such mauner xod upor such torms and coadidons in slirespects as’
they think fig, a0d 7 particalar by the execution apd delivery of mortiages of the Company's real
or personal property, or by the issue of boods, debentures or other securities of the Company
securcd by morigage or other charge upom all or eny part of the property of the Company, both
Ppresent sad future meluding its uncalled capital for The time being;

{3) sign or endorse bills, notes, zceeptances, cheques, contracts, and other evidencs of or securities
Tor funds borrowed or to be borrowed for the purposes aforesaid;

“ yledge debentures 2y security for losus,

(5 Eugrantct obligations of any person.
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Bonds, debenteoes and ofper scoucitics may be made assignable, free from any equitics between the
Company and the person o whom such secinities wire issued.

Any bonds, debentures 304 other securities mdy be issucd at 2 discount, premivm or otherwise end with
special privileges as to redemption, surrender, drawings, ellotment of shares, attending and voting at
genecel meetings of the Company, eppointment of divectars and other matters,

GENERAL MEETINGS
Ordinary gentral meetings of the Corpany shall be held at leest ence in every calendar year st such time
and place a3 may be determined by the Sircetors and vot later than 15 months after the preceding ordinary

genoral meeting. Al other mestings of the Company spall be ealled special general mectiops. Ordinary
or spectal geosral zcetings may be held cither within or without the Provisee of Nova Sootia.

The President, 8 vice-president or the divectors may at suy time copvene a special pensral meeting, and the
direcwors, upon the requisition of sharcholders o accordance with the Act shall forthwith proceed to
eomvent such meetng or meetings to be bzld at sich time aud place or times 20d places as the drectors
determine.

The requisition shall state the objects of the meating requested, be signed by ma'mqmmomsts and
depositad ar the Office of the Company. It may consa.st of several documents in Tike form each sigmed by
bae or more of the requisitiontsts,

-Atleast seven clear days' notice, or such lopger period of notics 28 rmy be reguired by the Act, of every

geuerdl meeting, specifing the pirce, day and how of the mesting and, when special business is to be
copsidered, the gensral matuxe of such business, shall be given to the shareholders eptitled to be present at
such meeting by natice given as pmtted by these Articics, With the consent In writing of all the
shareholders extitied to vote &t such mesting, 2 meeting may be convened by 2 sharter notice and in auwy
mzaper they think fit, or notice of the time, place 294 purpose of the meeting mzy be waived by all of the
shareholders.

When it is proposed 10 pags & special resolution, the two meetings may be convened by the seme notice,
and it shall be no objection to such natice mahtcnly copvenes the second mecting cootingently upon the
resolution being passed by the vequisite majority at the first meeting.

The accidental omission to give notice to « shareholder, or non-receipt of aatice by a shareholder, sball not
invelidate any resolution passed at #uy gencral meetimg,

Recoro DaTES
() The directors may fix in advance 2 daté o5 the record dats for the determination of sharebolders
(=) eatitied to receive payment of 2 dividend or entitied to receive any distribution;
®) entifled to reccive potice of 2 meeting; or .
©) for any other purpase. - -
(2 Ifno record date is fixed, the record date for Ghe determination of sharebolders
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(2) entitied to receive notice of 2 meeting shall be the day bnmadim}ypreueding_ theldzy on
which the notice is given, or, if ne xiotice is given, the day on which the meetivg is held;
apd

() for any other purpose shall be the day on which the dixectors pass the resolution velatig
to the particular purpose.

PROCEEDINGS AT General Meetings

The business of aa ardinary goeeral mesting shall be to receive und consider the financial stztements of
the Company and the repart of the directors znd the report, if any, of the anditors, 1o elect ditectors in the
place of those retiring and 1o transact any otber businsss which under these Articles ought 1o be transacted
2t an ordioary gencral meeting.

No business shall be transasted st any genara]l meeting inless the requisite quonum is present at the
commencement of the business, A corporate sharebolder of the Company that kos a duly antharized agent
or representodive preseat at any such mecting shall for the purpose of this Axticle be deemed to be

personally present a sich meeting.

Cue porsm, being a shareholder, praxyholder or representstive of a corparste shareholder, preseat and
entified 1 vote shall constituts o quorum for 2 general meeting, and may hold 2 meeting.

The Chairman shall be entitled to tzke the chadr at overy general meeting or, if there be o Chairman, ot

if the Chajman is vot present within fiftsen 15 mimates after the time appointed for bolding the meeting,
the President or, failing the Presideat, 8 vice-president sball be entitled to take the chair, [fthe Chaiman,
the President or & vice-presidant is not prescat within 15 minutes afier the time appointed for holding the
meeting or if all such persons present dechive to take the chatr, the shareholders present entitled 1o vote at
the meeting shall chooss znother ditector as cheirman and if oo director is prosent or if ll the dirsctors
present decline to take tha chair, then such.sharehoiders shall chopse ope of their mumber to be chairman.

H within Balf an hour from the time appointsd for a general meeting » quorum is not present, the meeting,
if it was copvened pursuant to a requisition of shareholders, shall be dissolved; if it was convened in any

other way, it sball stand adjourved to the same day, in the next week, st the same time and place. Ifatthe -

sdjovrned mecting & querue is Dot presemt within half an hour from the time sppointed for the meeting,
the sharehelders present shall be a guorum and may hold the mestiog.

Subject to the Act, at aay peosral mesting a resalution put to the meeting shall be decidod by a show of
tumds unicss, efther before or on the declaration. of the result of the show of hands, 2 poll is demanded by

. the chairmen, & sharcholder or a proxyholder; 2nd unless a poll is so demanded, a declaration by the

chairman that the resoltion has been cawied, cardied by 8 partienlar majority, lost or not carrisd bya
particular majority and an entry to that effect in the Company's boak of proccedinms shall be conclusive
cvidence of the fact witholit proof of the number or proportion of the votes recarded in favour or against
such resolution.

When 2 poll 16 demanded, it shall be taken m such maxmer and st such time snd place »s the chairman
directs, and either at ouse or afier an interval or adjonament or otherwise, The resalt of the poll shall be

* the resolution of the meeting at which the poll was dewanded. The demand of 2 poll may be withdeawy,

9.

10212954

When agry dispute ocours over the admission or rrjection of'a vote, it shall be vesalved bythe chairpan and
such determinatiop made In good fzith shall be final and conclusive. ’

The chairmn shall not have = casting vole in addition to apy vote or votss that the Chairmen has as a
sharcholder.
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80. The chairman of 3 general meeting may with the consent of the meeting adjourn the mecting from time to
time and from place to place, bt no busmess shall be trspsacted at avy adjourncd meeting cther than the
business left unfiuished at the meeting that was adjourned

Bl.  Anypoll demander on the election of'a chairman or on a guestion of adjournment shall be taken forthwith
without adjounoment.

82.  Thedemand of a poll shall not prevest the continuancs of 2 meeting for the transaction of any busivess
ether than the question on which a polt has been demanded.

VO1ES OF SHAREROLDERS
83. Subjset to the Act and 10 any provisions sttached to any class oe series of shares concarping voting vights

(1)) on a show of hands cve.ry shareholder present in person, every duly suthorized representative of
a corporate sharcholder, and, I not provented from voting by the Act, every proxybolder, shall
bave ong votes and .

@ on a pofl &very shareholder presmt in pcrson, every duly Aumoximdreprzsmmﬁve of a corporase
sharcholder, and every proxyholder, shall have one vdte for every share held;

whether or not such reprecentative or proxyhoider is a shareholdex.

24, Anyperson eptitled to tansfer shares upon tha death or bonkruptey of apy shareholder or i amyrway other
than by allottaent or transfer may vore at agy peosral mecting in respect thereof in the same manner as if
such person were the repisteved holder of such shares so lopg as the directors are satisfied atleast 48 hours
before the time of holding the mesting of such person’s right to transfer such shares.

85, Where there are joint registered bolders of any share, any of such holders msy vote such share at apy
meeting, either personally or by proxy, as if solaly entitled to i, If more than ove joiat holder is present
at any meeting, personally or by proxy, the one whose name stands first on the Register in respect of such
share shall alone be eptitled to vote it. Scveral executors or administrators of & deceased shareholder in
whost name any share stands shall for the porposs of this Asticle be desmed joimt holders thereof.

g6, Votes may be cast either personally or by proxy or, in the case of a carporaté shareholder by &
Tepresentative duly authorized under the Act, '

87, A proxy shall be in writing and executed in the manner provided io the Aot A proxy or ofher authority of
& corporate shareholder does not require fts seal. Holders of Share Warrauts shall not be entitled to vots
by proxy in respect of the sharcs inchided in sueh warrants unless otherwise expressed in such warrants.

B8, A shareholder of unsound anind in respect of Whom aa order bas been made by sy court of competent
Jurisdiction may vots by guardiap or other person fu the patire of a pusrdian appointed by that court, and
any such guardian or other parson m=y vote by proxy.

29. A proxyand the power of attorney or other anthority, ifany, tnder which it is sipued or aneterially certifi=d
capy of that powtr or authority shall be deposited at the Office of the Conqpany or at such other place as
the directors may direct. The directars nay, by resolution, fix 2 time not exceeding 48 houss exchding
Saturdays and holidays preceding any meeting or adjourned moceting before which time proxies o be used
anthat meching st be deposited with the Company atits Office or with an agent of the Company. Notice
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of the reguirement for depositing proxics chall be givep in the natice calling thf: meeting. The ¢hairman
of the meeting shall determive all questions as to validity of proxies and other instuments of authority.

A vote piven in acoardance with the tarms of 2 proxy shall be valid notwithstanding the previeus desth of
the principal, the revocation of the proxy, or the transfer of the share inrespect of which the vore is given,
provided po intimation in writing of the death, Tevocation or transfer is received at the Office of the
Company befors the mesting or by the chairman of the meeting befors the vote is given.

Every form of proxy shall coruply with the Act and its regulations =nd subject thereto may be in the
fullqwing form:

1, of beivg a shareholder of hereby appoint
of {or failing Tim/her of )

as my proxyhalder to attend and to vote for me and on my behalf at the ordinary/special

geaeral mesting of the Compagy, to be held onthe  day of and gt apy

adjournment thereof, or at any mweeting of the Company which way be held prior to [insest

specified date or event].

[Xf the proxy is soficited by ox bebalf of the macagement of the Company, insert 2

statement to thar effect.)

Dated this __ dayof —

Shureholder

Subject to the Act, no sharsholder shall be catitled to be present or to vote on any guestion, either
personnlly or by proxy, at any general meeting or be reckoned in e quorum while swy call is due and
payable to the Company iu respect of any of the shares of such shareholder.

Any resolution passed by the divectars, potice of which has been given to the shargholders in the manner
in ‘which notices sre hertinafter directed to be given and which is, within one month after it has besn,
passed, raified 2nd confirmed in writing by shareholders sntitled on a pollto thres~fifths of the vates, shall
be 85 valid md effectual 25 2 resohntion of & peneral meeting. This Article slill not apply to 2 resolutiop
for winding wp the Company or to a resolation desling with any matter that by statate or these Articles
ought to be deait with by 1 special resolutiom or other method preseribed by statute.

A, resolution, inctuding a special resohition, in writing and signed by every sharehelder who would be
eotitted to vote on the resolution at a meeting is as valid as i€ it were passed by such sharchoiders st a
mecting a0d satisfies sl of the requircmcnts of the Act respecting mcetings of shurcholders.

DIRECTORS

Unless otherwise determined by rasolotion of sbarcholders, the rember of directors shall not be less than
ope or more than eight.

Notwithstanding anything horgin contained the subscribers to the Memaorandum shall be the first dicsotors
of the Company,

The directurs may he paid cut of the funds of the Carmpany as rermmeration for their sexvice such sums,
if 20y, as the Company may by resohstion of its sharcholders dersrmine, and such revmntrstion shall he
divided smeng them in such proportions and mannsr a¢ the dircctors determine. The directors mey alse
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be paid theirreasonable travelling, hotel apd other expenses inearred i sftending meetings of directors and
vtherwise in the execution of rheir duties as direcrars.

$8.  Thecontiuingdirectors may sctnotwithstanding auy vacancy in theirbody, but if their mumber flts below
the minimum permitted, the directors chall nof, except ia smergencies of for the pawpase of filling
vacancies, act so long 25 their aumber is below the priminum.

93, A dircetor may, in comfupction with the office of dircetor, and oo such teyms as to remvperation aod
otherwissas the direcfors azrauge of dectmine, hold may other office or place of profit undex the Company
ormder sny company in which the Compaay is a sharcholder or is otherwise igterested.

100,  The offies of 2 director shall fpso facto be vacated, if the dl.rector
Q) becomes bankrupt or makes an assigumnent for the benefit of creditors;
@) is, or j5 found by & oot of competent jurisdiction 10 be, of nnsound mind;
3) by potice in writing to the Company, resigns the offics of director; or
“) is rernoved fn the mamer provided by these Articles.

101. Nodirector shall be disqualified by bolding the office of director frova covtracting with the Campany, cither
as vendor, purcbaser, or otherwise, nox shall amy such contract, or 20y contract of aranpemept critered nto
or propesed 10 be entered fato by or on bebalf of the Company in which any director is i sy way
interested, either directly or indirectly, be avoided, nor shall say director s0 conlracting or being so
fterested b Hable o account to the Company for auy profirrealized by any such contract or arzogement
by reason anlyof such director holding that office or ofthe fiduciary valations thereby established, provided
the diractor makes a declaration or gives 4 gencral notice in accordance with the Act, No directer shall,
25 a ditscror, vote in respect of any comiract of arrengemont in Which the director 1s so terested, and if the
divector doas o vote, such vots shall oot be counted. This prohibition may at any time or times be
suspanded or relaxed 10 amy extent by a resohution of the sharabolders and sball not apply w any contract
by or on behslf of the Company to give to the directors or any of them any security for advances or by way
of indemmity.

ErecTioN OF DIRECTORS

102,  Atthe dissolution of overy ordinary general meeting at which their snccessers are elected, all the Jirsatars
shall retire from office and be sneceaded by the directors elected at such mecting, Retiing directors shall
be eligible for re-election,

105.  If'at zny ordivary genorsl meeting at which an clection of directors ought to take place no such slection
takes ploce, or if no ordinary gencss) westing is held in any yoar o pexzod of years, the rotiring direciors
shall continue in office mtil their successars are slected.

104.  The Compeauy may by resolution of its shayeholders elect any number of direciors permitted by thess
Axticles and may determing ov alter their quslifieation.
105. The Compay iy, by special resolution or w auy other manner penmitied by statuts, remove 2oy divector

befors the expiration of such director’s period of office and may, if desived, appoiat a replacement to hold
office during such time oply as the director so removed would bave held office.

1az12954
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106.  The directors may appoint any ofher parsva 48 a director so long as the total mamber of directors doss pot
at anytime exceed the Maxizaum number permitied. No such sppointment, except to fill a casual vacancy,
shall be effective upless twosthinds of the dircetors concut in it Anmy casnal vacancy ocowring among the
direciors may be filled by the dircetars, but apy persop so chosen shal] retain office only so'long as the
vasating director would have retained 1t if the vacating direstor bad sontinucd as director.,

MANAGING DIRECTOR

107.  The directors may appoint one or more of their body to be managing directors of the Company, either for

a fixed term of othorwise , end may remove or dismiss them from office and appoint roplacements.

108,  Subject to the provisions of ary coufract between & managing director and the Companty, 2 managing

director shalt be subject 1o the same provisions as to resignation and yemoval as the other dirgators of the

Company. A msnaging director who for any Teason ceases 1o hold the office of dirsctar sball ipso facta
immediately esase to be a managing director.

109, Theremunsration of a managing director shall from time to time be fixed by the directors aud may be by
way of agy or ail of salary, cogsmission and perticipation in profits.

110.  The directors rogy from time to ime eotrust 0 and confer npon 2 managing director such of the powers
exercisable under these Articles by the directors as they think fit, and may confer such powers for such
tice, and to be exercised for such objects and purposes and Tpon such terms and conditions, md with such
Testrictions as they think expedient; and they meuy confor such pawers either collaterally with, or to the
exclusiop of, 8nd in substitution for, all ox zny of the powers of the diractors in that behalf; and may fom
time to time revoke, withdraw, alter or vary all or any of such powers,

CHAIRMAN OF THE BOARD

111, The directors may elect one of their Dumber to be Chairman and may determing fhe period dnring which
the Chairmim is to hold office. The Chairman shall perform such dutics snd receive puch special remuner-
ation 88 the dirsctors may provide,

FPRESIVENT AND VICE-PRESIENTS

112.  The dircctors shall elect the President of the Compsxny, who peed not be a direcior, apd mey determine the
period far which the President is to hold office. The President shall have general supcrvision of the
business of the Company and shall perform such duties as may be assigned from time to tims by the’
directors.

L13.  Thedirectors mayalso elect vice-presidents, who need mot be directors, and may determine the periods for
which they axc to hold office. A vice-president shall, at the request of the President or the directors and
snbject 1 the directions of the directors, perform the duties of the President during the absance, iness or
incapacity of the President, and shall also perform such duties as maybe assigned by the President or the
directors.

SECRETARY AND TREASURER

114,  The directors shall appoiot 2 Secretary of the Campany to keep miutes of shareholders' and dircotors’

mectings 2nd perforn such other duties as may be assigaed by the directors. The directors may also

appoiat & t&nporary substitiite for the Secrotary who shall, for the purpuses of thesc Atticles, be deermed
to bz the Seerstary.

1Q21258.4
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The direstors pay 2ppoint a treasurer of the Compatty to cafry out such duties 15 the directors may a.ssign_

 OFFICERS

The ditectors mayelect or a.ppomt. such other officers of the Compm:y, having such powers and duties, as
meyﬂxmk fit.

If the directors so decide the same person may hnld more than ene of the offices provided for in these
- Artjeles, .

PROCEEDINGS OF DIRECTORS

The directors may mest together for the dispatch of business, adjourn and otherwise regolate their mectings
nod proceedings, as they think fit, and ray determine the quorvm necessary for the transaction of business.
Until atherwise determined, one directar shall constitute & guorum and may bold a meeting,

I all directors of the Company entifled to atend 2 mr.cting either penerally or specifieally consent, adirect-
or pay participate in 8 mecting of directors or of a committee of directors by means of such telephone or
ather communications facilities as pormit all persops pmicipaxmg in the meeting to bear euch other, and

e direttor participating In sech 4 meeting by such means is ducmod 1 be pregent at that meeting for
purposes of these Axticles.

Mestings of directers may be held sither within gr without the Proviace of Nova Scotia snd'the dircctors
may from time to tunc make arcsngemments relating fo the time and place of holding divectors’ meetings, the
Dotices % be given for such meetings and what mestings may be held without netics. Unless otherwise
provided by such mrrangements:

(1) A mecting of directors meybe held atthe ¢lose of every ordinary general meetmg ofﬂ:c Company
without notice,

@ Notice of every other diractors' meeting may be given as permitted by thesc Asticles to each

director at 1east 43 bhours before the time fixed for the meeting,.

(3) A mesting of directers mey be held without formal notice if all the direciors are present or ifthose
abscut have sigaified their asscut 1o, Such mesting or their consent to the business transacted ar
such mectng.

The Presidemt or any director may at soy tune, and the Secretary, upon the request of the President or any
director, shall sumnmon a mecting of the directors 1o be held atthe Office of the Compmny. The President,
the Cheirman or 2 awajority of the dirsctors may at sy time, and the Secretary, upon the request of the
President, the Chawman or a majority of the directors, shall summon z mnesting to be held cleewhere.

(1) Questions arising at say meetkag of dixccmn. shall be decided by s majortty of votes. The chairman
of the meeting may vote as a directia but shiall not have & sacond or casting vots.

@ At any mecting of directors the chairmen shall receive and count the vote of any direetor pot
Presentin persom gt such meeting on any question or matter ariging at such meeting whenever such
abseut director has indicated by telegram, lener or other writing lodged with the chainman of such
aeeting the manner in which the absent divector dosires to vore on such question or mattey and
such questios, or matter has beep specifically mentioned in the notice mylmg the mceting as a
question or maiter to be discuszed or decided thereat. Inrespect of oy such gquestion or matter
50 menationed o such potice any director may give to any other director 2 proxy suthorizing such
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other divector to vote for Such first named director st such meeting, and the chazman of such
meeting, after such proxy has beep so lodged, shall recoive and count any vote given fo pursuanes
thereof notwithstanding the dhsenca of the direstor giving such proxy-

i i i i i i ithin five minvtes
Eno Chairmanis clected, or if at suy meeting of dixectors the Chairmen 15 n?tmsmtm five
afier the tire gppointed for holding the meeting, or declines to take the char, the?mxdent, ifa director,
shall preside. If fhe Prosident is nota dixector, is not present at such tns or de_,chncs to tale the chair, 2
vieo-president who is also 3 director shall preside. Ifnoperson deseribed above is proseatat such time and
willing to take the chair, the directors present shall choose some enc of thetr number o be chaitman of the
meetng.
A meeting of the direetors at which a quonum is present shall be competeot to exercise all of any of the
authorities, powers and discretions for the time betng vested in or exercisable by the divectars gonerally.

The directors may delcpate any of their powers to committees consisting of such mmnber of directors as
they think fit. Any comuittes 50 formed shall in the exercise of the powess so delegated confarm o any
regalations that may be imposed on them by the directors, ) :

- The méetings 2ud proceedings of any committee of directors shall e governed by the provisions contaimed

tnthese Articlss for regulating the mectings and prosesdings of the directors insofar zs they are applicabl

and are pot superseded by amy segulations mads by the divectors. R

All acts done at any meeting of the directors of of 2 cammitter of dirsctors & by auy parson acting as a
director shall, notwithstandiag that @t is afterwands discoverod that there was some defect in the
appointment of the dircetor or person 50 acting, or that they or any of them were disquatified, be as valid
25 if every such person had been doly appointed and was gualified to be s director.

A resohution in writing and signed by every director who would be entirled to vote on the resolutiop =t a
mesting is as vehd as if it were passad by sush directers at a mesting.

Tfany one of more of the dirsctors is called wpon to perform extra services orto make sny special exertions
in going or residing abroad or otherwise for any of the purposes of the Company or the business thercof,
the Company may rermnerats the divecter of directors so doing, either by  fixed sum or by & perceptage
of profits cx otberwise. Such remmmeration shall be determined by the dircctors md may be either in
addition 10 or i sabstatution for renmpcxation otherwise amborized by these Articles.

RearsreRs
Tbs dir¢ctors shall cause to be kept 2t the Compuny's Offics in arcordzance with the provisions of the Act
a Register of the shareholders of the Company, a register of the bolders of bonds, debentures and ather
securities of the Company 2ud a register of its directors. Branch registers of the shareholders md of the
holders of bopds, debeptures and other secvrities may be keot elsewhere, either within or without the
Province of Nova Seotia, in accordance with the Act. '

Mxores
The dfrectors shall conse mimutes 10 be enterad in books designated for the purpose:
(1) of all appointments of cfficers;

) of the names of directors prescnt at cach meetiog of directors and of any committess of directors;
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3) of all ovders made by the directors snd committees of directors; and
(4) of all resolutions and proceedings of meatings of sharehoiders and of directors.

Any such minutes of sany meeting of directors or of any comamnee of dursetors or of sharsholders, if
pucporting to be signed by the chainman of such megting ar by the chairman of the next succeading
mecting, shell be receivable as prima facte evidomes of the malters stated in such mimutes. .

POWERS OF DIRECTORS

132, - The mapagement of the business of the Company s vested in the directars who, ia addifion to the powers
end suthosities by these Articles or otherwise expressly conferred upop them, rmxy exercise all siteh powers
znd do all such acts and things ag may be mxercised ar done by the Company and =re not hereby or by
statnte expressly directed ovveqoired to be exercised or done by th: shareholders, but subject nevertheless
0 the provisions of any statyte the Memorandum or these Articles. No modification of the Memarandurxm
or these Articles shall invalidate any privr act of the directors that would bave been valid if such

modification had not been made.

133.  Withoot restricting the generality of the terms of any of these Axticles and withowe prejudice to the powers
confixred thereby, the directors may:

(1) . take such steps as they think fit to carry got any agreement or contract mads by ar on behalf of the
Company; )

{25 psy costs, cherges and txpenses preliminary and meidents] to the promotion, formation,
establishment, and registration of the Company;

3) purchase or otherwise acquire forthe Company any property, rights orprivileges that the Compary
is authorized to acqurire, st such price and gencrally on such terms and conditions as they think fir;

(03] pay for any property, rights or privileges scquired by, or services rendered to the Company cither
wholly or partially in cesh or in shares (fally paid-up or otherwisc), bonds, debentirres or other
securities of the Commany; .

(5 subjest 1o the Act, secume the fulfilment of any contracts or engagtments entered into by the
Company by mortgeging or charging all or any of the proparty of the Company and its urpaid
cupital for the ime being, or in such other maumer as they think fit;

()] appoint, remove or suspend at their discretion such experts, managers, secretaries, treasuress,
officars, clerks, agents snd scrvants for permanent, tamporary or specizl services, as they from time
to time think fit, and determine their powers and duties apd fix their szlaries or emoluments and
require secnrity in such instaoces and w sach amounts es they think fit;

) accept & summender of shares from xny sharcholder insofer as the Iaw permits and oo suchterms and
conditions zs may be 2greed;

(8) appoiot awy persou cn-pcrs:om to aceept and hold i trust for the Company any property beloaging
to the Compamy, or in which it is interested, execute and do all such deeds aod things as may be
required in. relation to such tust, sad provide for the remunerstion of such frustee of trustees;

)] nstitofe, conduvet, defend, componnd or abandon auy legal procecdings by and against the
Company, its directors o its officas or otharwise concerning the affairs of the Compavny, and also

102{295.¢
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cotpound and allow time for payment or satisfaction of any debts due and af wmy claitng or
demands by oc against the Company;

zefer any elaims or demeads by or against the Compay to arbitration and observe and performihe

awards;

make and give receipts, releases and other discharges for amounts paysble 10 the Company and

for claims and demands of the Company;

determine who misy exercise the barrowing powes of the Compeny snd sige on the Company's
behalf bonds, debentures or other securities, bills, notes, receipts, acceptances, assignments,
iransfers, ypothecations, pledges, endorsements, cheques, drafts, releases, contracts, sgreements
and all other instruments and documents;

mavide for the management of the affairs of the Company abroad in such manner as they think fit,
and in particular appeint any person to be thie attormey or agent of the Company with such powers
(including power to sub-delegaie) and upon such terms a8 may be thought fit;

invest and deal with any funds of the Company in such securities and in such manper as they think

f; and vary or realize such mvestments;

subject to the Aet, execute in the name and oo bebalf of the Company i faveur of auy direceor or
other person who may incur or be about to incur any peisonal Hability for the benefit of the
Company such mortgages of the Company's property, present and firure, as they think fi

give sy officer or employee of the Company a commission on the profits of any particular
business or tansaction ar a share in the general profits of the Compavy;

" set aside out of the profits of the Company before declaring any dividead such amonts as they

think proper as a reserve fund to meet contingescics or provide for 'dividends, depreciation,
repairing, intproving snd maintaining any of the property of the Company and such other purposes
a3 the dircctors may i their sbsolute discretion think in the interests of the Company; sud mvest

- such amounts is such fovestménts as they think ft, and deal with and vary sech investments, and

dispose of 21l or any part of them for the benefit of the Company, and divide the reserve fimd into
such special funds as they think fit, with foll power to employ the assets comstituting the reserve
fimd in the business of the Company without being bovnd to keep them separate from &e other
assets;

make, vary gnd repeal rules respectiog the business of the Coﬁ:pany, its officers and employees,
the shareholders of the Company or any section or class of them;

enter muo'all such negotiations and coptracts, rescmd and vy all such contracts, znd execute and

do all-such acts, deeds and things @ the name and ou bebalf of the Company as they cousider
expedient for or in relation to 20y of the matters aforesnid of otherwise for the purposes of the

Company; .
provide for the menagement of the affairs of the Companty in such manner as they think fit.

SOLICITORS

" The Company may employ or ratain sclicitors any of whom mey, at tha request or on the fastrction of the

dircetars, the Chairman, the President or o managiog director, sttend meetings of the divectors or
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shareholders, whether or not the solicitor s a shaceholder or 2 director of the Company, A solicitor who
is also a dircctor 21y nevertheless charpe for services rendered to the Company as 8 solicitor.

THE SEAL -

The directors shall amrange for the safe custody of the common seal of the Company (the "Seal”). The Seal
xoay be affixed to smy instrunent in the presence of and contemporaneonsly with the attesting signatore of
(i) any director or officer acting within such person's authority or (11) sy porson under the authority of a
resolution, of the dircctors or a committee thereof, For the puxpass of certifying documents or procsedings
the Seal may be affixed by any director or the Presideny, a vice-president, the Secretary, an assistant
secretary or any cther officer of the Company without the authorization of a resolinion of the directors.

The Company may have facsimiles of the Seal which may be used inteschangesbly with the Seal.

The Comnpany may have for use at asnyplace ouside the Provinee of Nova Scotia, asto all mattere to which
the corporate cxistence ang capacity of the Company extends, sn official sza) that is a facsimile of the Sesl
of the Company with the addition on its facc of the name of the place where It is to be used; and the
Company may by writing updcr its Seal authorize any person t6 affix such official seal at such place to any
documment 1o which the Company is a party.

DrviENDS

The directors may from time w0 time declare such dividend as they deem proper upon shares of the
Company according to the rights end restrictions atrached to any class or sexies of shares, and may
determing the date epon which such dividend will be payable and that it will be payable to the persons
registersd as the holders of the shares on which it is declared ot the close of business upon a record date,
No transfer of such shares registered after the record date shall pass any right to the dividend so deslared

No dividends shall be payable w:épt out of the profits, retained sarnings or contributed surplus of the
Company =nd po foterest shall be payable on any dividend except insofar as the rights attached toany class
or series of shares provide otherwise.

The declaration of the directors as to the amount of the profits, retained carnings or contributed surplus of
the Company shall be eonchsive. .

The directors muay from time to tme pay to the sharcholders such interim dividends 25 in their judgment
the position of the Compamy justifies.. .

Subject to the Memorandum, these Articles and the rights and restrictions attached to any class or series
of shares, dividends may be declared and paid to the shareholders in propartion to the amount of capital
paid-up on the shases (not including wuy cepital paid-up bearing interest) held by them respeotively.

The dirtetors sy deduct from the dhridcndspa.yablc to 2uy sharebolder nmounts dae aad payables by the
shareholder t the Company un scoount of calls, instalments or otherwise, and may agply the same in or
towards satisfaction of such amounts so due and payable. ) '

The directors may retain sny dividends on which the Company has a lien,.and may apply the same jn o
towards satisfaction of the debrs, lisbilities or engagements in respect of which the lien exists.

The dircetors may retain the dividends payable upon shares to which a person is entitled or emtitled to
transfer upon the death or bankyuptcy of a shareholder or in any wey other than by allotment or transfar,
umtil such person has become ragistered s the holder of such shares or has duly transferred such shares,
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Wheon the dectors declare & dividend on a class or series of shsres and also mazke & call on such shares
payable oa or hefore the dats on which the dividend is payeble, the dirsetors may retain li or part of the
dividend and set off the amouut retzimed against the call.

The directors may deciare that a dividend be paid by the distribution of cask, paid-up shares (at par or at
2 preminm), debentures, bonds ot other securities of the Company or of any ofher compeny or any other
specific assets held of 0 be acguired by the Company or in any oa¢ or more of such ways.

The directors mzy settie amy difficnlty that may axise inregard to the distribution ofa dividend ns they think
expodizat, end in particuler without restricting the generality of the foregoing mey issue fractiopal
certificates, may {ix the valuc for distribution of aty specific assets, may determing that cash payments will
be made to auy shareholders upan the footing of the value so fixed or that fractions may be disreparded in
order to adjust the rights of all parties, and may vest cash or spocific assets in trustess wpon such trusts for
the persons entitled to the dividend as may ssem expedient to the directors.

Amy person registercd as a joint holder of any share may give cffeetual receipts for all dividends and
payments on aceount of dividends in regpecet of such share. .

Unless otherwise determined by the directors, any dividend may be paid by a cheque or warrant delivered
10 or sent through the post to the registered address of the shareholder entitled, or, when there are joint
holders, to the registersd address of that one whose name stands firet oo the register for the shares joindy
held, Bvery cheque or warrant so deliversd or sent shall be made payable o the arder of the person ta
whom it is delivered or sent. The mailipg o ather transmission to a sharcholder at the sharcholder’s
registered address (or, in the case of jokat chareholders at tho wddress of the holder whose name stands first
om the register) of a cheque payable to the order of the person to whom it is addressed for the amount of
zmy dividend payable in cash aftex the deduction of any tax which the Compamy hes propurlywitbheld, shall
discharge the Compauy's Vizhi kty for the dividend unless the chegue is vot paid on due presentation. I gay
cheque for 8 dividend payzble in cash is not received, the Company shell issue 1o the sharebolder a
replaceraent cheque for the same amount on such terms &S to indemnity and evidence of non-receipt as the
diractors may impose. No sharchnlder may recover by action or other legal pracess againgt the Campany
anty dividend represented by a chequc that has not been duly presented %o 2 benkex of the Compauy for
payment of that otherwise remains uoclaimed for 6 years from the date on Which it was payabie.

ACCOUNTS
Thc drsctors shall eause proper books of account to be kept of the amounts received and expended by the

Company, the matiers in respect of which such receipts uoud expenditures takeplace, all sales sad purchases
of goods by the Company, and the assets, credits and liabilities of the Company.

" The books of account shall be kept at the head office of the Company or 2t such other plaze or places as

rhzdirccwrsmaydim?t. .

The directors shall from time 10 time determine whether and to what exoant and at What times and places
apd vnder what conditions the accounts sad books of the Company or axy of them shall be open to
inspection of the sharcholdérs, sud no shareholder shall have any right to inspect any account or bosk er
document of the Company except as eonfirred by stztute or anthorized by the directors or 2 resolution of
the shareholders.

At the ordinary geners] meeting in every ysar the directors shall lay before the Company sucli financial
statements and reports in comvection therewith 88 may be required by the Act or other applicabls statute
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or regulation thereunder and shall distribute copies thereof at such times and to such persous as may be
required by stutute or regulstion,

AUDITORS AND AUDIT

155.  Exceptinrespect ofa fimancial yrar for which the Company is exempr from mdit requirements in the Act,
the Company shall at each crdinary general meeting sppoint an auditor ar auditors to hold office vatil the
pext ordinary gencral mecting, If atany general meeting at which the appoiataent of an guditor or auditors
is to take place and no such appointment takes place, or if po erdinary general meeting is held in any year
or period of years, the directors shall appoiyt an anditer or auditors 10 hold office unti] the next ordinary
gensral meeting.

156, The first anditors of the Company may be appointed by the directors at any time before the first ordinary
general meeting and the auditors so appoimted shall hold office vntil stich meeting unless previowsly
removed by a tesolution of the shareholders, in which event the shareholders may appuint 2uditors. -

157. . The directors may £il) avy casual vacancyin the office of the anditor but while any sucbvmncy coatinnes
the sm'vzvmg or continning auditor or auditors, ifany, may act,

158.  The Company may appoint as auditor auy person, incloding = sbarcholder, not disqualified by statute.
159.  An suditor msy be removed or replaced in the circumstances agd in the manner specified in the Act.

160,  The remumeraticn of the suditors shall be fixed by the shareholders, ar by the directors pusuant to
authorization given by the sharsholders, sxcept that theremumeration of an auditor appointed to fill 2 casual
vacancy msy be fixed by the dizestors.

161,  Thsauditors shall conduct such andit a5 may be required by the Act and their report, if apy, shall be dealt
with by the Compaay as required by the Act,

NOTICES

162, A pofice (inchiding any commumication or document) ghall be sufficiently given, delivered or served by
the Company wpon 2 shareholder, director, officer or snditor by persopal delivery at such person's registered
address (o, in the case of a director, offcer or anditor, last known address) or by prepaid muil, 1elepraph,
telex, facsimile machine or other slectrovic mexns of communication addressed to such person at. sueh
address,

163.  Shascholdars having no registered address shall not be entitled to receive notice.

164. The holder of & share Wan‘a,nt shall not, unless atherwise expressed therein, be catitied in respeet thereof
10 ngticc of any peneral meeting of the Company.

165.  Allnotices with respect to registered shares to which persans arejoinﬂy:utiﬁed may be sufficiently given
to all joint holders thereof by nat:ce given to whichever of such persons is named first m the Register for
such shares,

166,  Anynotice sent by mail shall be deemed to be grven, delivered or served on the earlier of actual receipt snd
the third business daxy following that upon which it is soaited, and in proving such service it shall be
sufficient to prave that the notice was properdy addressed and mailed with the postage prepaid thereon.
Any notice given by clectronic means of conumunication shall be deemed to be given when entered into

10252984
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the appropriste transmitting device for transmission, A certificats in writing signed on behalf of the
Company that the notice was so addressed and mailed or wansmitted shall be conclusive svidence thereof.

* Every person who by operation of Inw, transfer or other mesns whatsogver becomes entitled 1o any share

shell be bound by every notice i respect of such sheve that prior to snch person's pame and address being
entered on the Register was duly served in the manner hereinbefore provided upon the person. from whom
such person derived title to such share.

Any notice delivered, sent or transroitted ta the registersd address of any shareholder pursvast to these
Articles, shall, notwithstanding that such sharcholder is then decsased aud that the Company has notice
thereof, be decmed to have been served o respect of any registered shares, whether hel by such decoased
sharebotder solely or jointly with other persons, vatil some otber person is ragiszered as the bolder or jotat
holder thereof, and such service shall for all purposes of these Articles be deemed a yefficicot service of
such noticz on the heirs, exeoutors or administrators of the deceased shareholder and all jomt holders of

svch shares,

Any notice migy bear the uams or signature, magmal or reproduced, of the person giving the nwotics wittten
or prated

When a given symber of days’ uotics or notice extending over any other pariod is vequived to be given, the
day of servict snd the day upon which such potice expires shall not, mless it is otherwise pravided, be
counted in such number of days or other period. .

INDEMNITY

Bvery direetor or officer, former dirsctor or officer, or person who acts or acted ax the Companty's vequest,
2¢ 2 director or officer of the Compary, a body cosporate, partnership or other association of which the
Company is or wes a sharcholder, partner, member ar crediter, and the heirs and legal represeatatives of
such person, in the absence of apy dishonesty on e part of such person, shall be indemnified by the
Company sgainst, md it shall be th duty of the directors ont of the fands of the Company to pay, all casts,
logses 2nd expenses, mchuding an amonnt paid to setle an action or claim or satisfy & judgment, that such
directer, officar or person may incur or become liable to pay in respect of any claim made against such
persan or civil, criminal or adxsinistrative acton or procecding t Which such person is made 2 party by
reason of being or having beeo a director ar officer of the Compauy or such body carparate, partoership
or gther association, whether the Company is a claimant or party to such action or proceeding or otherwise;
and the amouot for which such mdernniry is proved shall immediately attach as 8 lien on the property of
the Company and have priority a5 ngainst the shareholders over 21l other claims.

No director or officer, former directar or officer, of persov who acts or soted st the Company’s request, os
a director or officer of the Company, & body corporate, partnership or other association of which the
Compsmy 75 or was & shurcholder, parteer, member or creditor, in the 2bsence of any dishonesty on such
person’s part, shall be Kable for the aots, receipts, neglects or defanlts of any other director, officer ar such
persom, ot for joining in say receipt or other act for conformity, or for any loss, damage or expense
bappening to the Company through the fnsufficisncy or deficieucy of titke to any praperty acquired for or
on behalf of the Company, or throngh the insufficiency or deficiency of any secwity in or upon which any
ofthe funds of the Company are invested, or for agy 16ss or dmage arising from thebankruptey, insolvency
or tortious acts of any porson with whom soy funds, securities or effects are deposited, or for apy loss
occasioned by emor of judgment or oversight on the part of such person, or for auy other loss, damage or
mistortune whatsoever which happens in the execution of the duties of such person or in relation thereto,
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REMINDERS

173.  The directors shall coxsply with the following provisicas of the Act or the Corporations Registration Act
. (Mova Seatia) where indicated:

M
‘

G)

@
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™

®
(%)

(10)
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10212954

RECORDED: 02/07/2003

Keep 2 cunrent register of shareholders (Section 42),

Keep & current register of dizectors, officers and managers, sead tothe Rogistrara copy thereofand
potice of 2ll changes therein (Secticon 98). .

Eeep 2 currentregistar ofholders of honds, debontures and other securities (Seetion 11 ] 20d Third
Schedule). .

Send aotice to the Registrar of any redemption or purchase of preference sbares (Section 50).

Send notice to the Registrar of any consohidation, division, conversion or resonversion of the share
capital gy stock of the Compsrry (Section 53).

Send notice to the Registrar of suy increase of capital (Section 55).

Cali 2 geperal meeting every year within the propertime (Section 83). Meetings snestbe held not
lager them 15 months after the preceding geperal mesting,

Send to the Repistrar copics of all specizl resolutions {Section 88).

When shares are issued for 2 consideration other than cask, file 2 copy of the contract with the
Registrar on or before the date on which the shares ae issued (Section 109).

Send to the Registrar notice of the address of the Company's repistered Ofce apd of all changes

" in such address (Sectior 79).

Kecp proper minutes of all shareholders' meetings and directors' meetings in the Company’s minute
book kept at the Company's registered Office (Scctions 89 and 90).

Obtain 2 certiicare under the Corporarions Registration Aci MNova Sootia) s soon as besiness is
commenccd.

Send notice of recogmized agent to the Registrar nnder the Corporations Registration Act (Nova
Scotia).
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