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CONVEYING PARTY DATA

Name ” Formerly || Execution Date ” Entity Type
Taxi, Advertisi d Desi FORMERLY The Taxi-Advertisi
ax1, AQVErtising and Lesign © 1aX-AAVertSng \111/18/2010 CORPORATION: CANADA

Holdings Inc. Agency, Inc.

RECEIVING PARTY DATA

|Name: ”Taxi Canada Inc. |

|Street Address: ”495 Wellington Street West |

|Intemal Address: HSuite 102 |

|City: ”Toronto, Ontario |

|State/Country: lcANADA |

[Postal Code: M5V 1E9 |

[Entity Type: lcorRPORATION: CANADA |
PROPERTY NUMBERS Total: 2 0
| Property Type H Number H Word Mark |

Registration Number: 1888792 TAXI -

Registration Number: 2818654 TAXI ?

O |

CORRESPONDENCE DATA

Fax Number: (212)468-4888

Correspondence will be sent via US Mail when the fax attempt is unsuccessful.

Phone: 212-468-4800

Email: jkatz@dglaw.com

Correspondent Name: Jeffrey C. Katz, Esq.

Address Line 1: 1740 Broadway

Address Line 2: Davis & Gilbert LLP

Address Line 4: New York, NEW YORK 10019
ATTORNEY DOCKET NUMBER: 3023-1378-000 TS




DOMESTIC REPRESENTATIVE

Name: Jeffrey C. Katz, Esq.

Address Line 1: 1740 Broadway

Address Line 2: Davis & Gilbert LLP

Address Line 4: New York, NEW YORK 10019
NAME OF SUBMITTER: Jeffrey C. Katz
Signature: lieffrey c. katz/
Date: 01/24/2011
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SCHEDULE !

3. The olagees sad vy maxinam nember of shares that the eorporation & sethorized to
Ismer

The Corporation is suthorized to jssue o wnkimited suerher of Class L Conson shar

undimited mumaher of Class H Common shares, an undbuited sumber of Class G Comme

an unbimited puober of Class W Onnwonn shases, s anlimiled nomber of Clasg
shares, an uafiniied namber of Clasy I Common shares, 4,910,000 Class A Speeial shareg, an
! mmc,{i oumber of Class B Special shares, an unliroiied munber of lass T Speciad sharves, an
urlingied pumber of Class B iaf shares and sp onlinwted pumber of Preforred shaves. The
' i tomg attached o each olass of shares arg as follows:

1. CLASY L OOMMON SHARES

The Clase L. Commen sharss shell have attached thersto, a5 a wiuss, the fllowing righis,
p“wﬁ oy, restristions amdmnu’ N

.1 Vating The "oide s of the Class L Common shrares shall be wtitled fo reneive natice of,
attend and vole a all mestings of shareholders, exeept meetings at which oaly holdus of g
spocified class of shates av ertifled fo vote, Fach Class L Comunon sharse shall entitls it hoider

oy Ons virte,

T

1.2 Trividends. Subject i the prior gt of the holders of auy <lass of sh

s randing sentor
tr the Class L Connnon shares with rospeet to priority in the payment of dividends, the holder

of Class L Conunen shares shall be entitled to receive dividemds and the Corporation shall pay

dividends 3*\*:\3(\& as and wﬁen declared by the bosed of duestors of the Corporativn out of

ronisy preperly applicabls 1o the payment of dividsnds, in such amownt sod fu such form ag the
bourd of divectias may from time o thne detenmine; providued that dividends may be deddased by
the hoard of divectors at any time on any other class of shares without regard o a declastion or
payment of 2 dividead on the Class L Conwton shaves,

1.3 Blasulation., Upon dissolution of the Corporation, whether volomtary or mvolmntsry, or
auy (}ihm distribution of lis gssety, subject to the pyior rights of the helders of the Class &
Specind, Class B Speeial, Class 1 Specisl, Class B Special and Preferred shares and any other
clans of shares ranking sentor 1o the Ches L Couumen shares with sespent to }Zﬂ‘} iy in the
disiribution of assets upon dissclution, uc;mdat;('n or winding v, the holdess of the Clsss L
Common shares shell be entitled to share all remaining propesty and aseets of the Corporstion
squally with the holders of the Class M Comanon, Class G Commen, Class W Contraon, Clags M
Conmnon and Olesy I Conmnon shares on & share for shure busis wdthow preference or
distinein

1.4 Amendment. Sobject to the provisions of the Aot and the tevms hereof, sy of the
farcgolng paragraphs may be sitered, amended or repeaked or the applicstion thereot suspended
in any pantionlar case or changes may be made In the rights, privilepes, resivictions and

[}

cosvditfons attaching to the said Clags L Conenon shares by articles of amendment, bl oo sueh

LM - #2368803
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afteration, soendm { p 1, suspension or change shall be adopled ontil approved by specind
"".f\

retsmutzo.n subs m‘;&) g spenial mecting of the holders of the Class L Qomroon slares of e
Corporation duly ”'xiiﬂé o the purposs of copstdering the resolution and passed, with or without
armendment, 31 the mesiing by at least two-thirds {,Zf 3} of the voten cast, or conserded o in
writing by sach holder of Class L Comaon shares of F the Coy vosstion eatitled © vote ot meh &
mceting or by such holder’s sttorney awthorived 1 weling.

CLASS H COMMON SHARESR

The €lass ¥ Common shares shall bave sttached thersto, a5 a class, the fllowi g righis,

privileges, restricdons and sonditions:

231 Votlsg The holders of the Class H Commion shares shall be entitied to receive notice o,
sfend and vote gt all mestings of sharcholders, exospt mestings at which wdy hulders of »
specified clags of shares aws entitted W vole. Fuch Cless B Common share shall entite 3s bolder
to five sixths (5/6) of u vole,

32 Bividends, Dubjoal o the privr righty of the helders of any class of shares ranking seior

o the Class B Coounon shares with respect to priority in the peyment of dividende, the bolders
of Class # Common shaves shall be entitled 4o recedve dividends and the Corporation shall pay
dividends therew, as snd when declared by the board of direciors of the Comporatio: out of
monies property applicable to the paysst of dvidends, in such amount and i soch fom as the
board of divectors may from tme 1o thos detenming pu\\mia,d hat dividends may be doclared by

the board of directors at any time on amy other olass of shares without regard to ¢ declamagon o
pavment-of ¢ dividend on the Class H Common sharea

23 Dissobatien. Upon dissolstion of the {‘uporatm i, wheth er vohuntary or involentary, of
any gther distribution of s assels, subiect o the prior nghts of G holders of the Olass A
Special, Class B Spenial, Class ¥ Special, Cliss E Special and Preferred sharey and any other
claxs of shares moking senioy to the (lass H Coramon shares with vespsct 1o prissity is the
dixtribution of assets epon dissclution, Bqddation or winding vy, the helders of the Class H
Cosmunon shares shall be oatitled to share all romaining p ops iy smd mssets of the Tk :;wmtimi
egually with the holders of the Clags L Common, Class G Craweon, Class W Cravenon, Class M
Contnon and Class D Conunon shares on @ shars for share basis withow 3}%‘&:?3&2 ar
distinotion. ‘ : '

d4 Amendarent. Sobiest to the provisions of the Act, and the tonns heveof, any of the
foregoing paragraphs may be aliered, amended o “Q}?st*&ﬂf‘\i or the application dereof suspended
in any particuler case or chaoges mey be muade I the nghts, privileges, restriclions and
conditions sttaching to the said Class H Convoon shareg by articles of amendment, but no such
alteration, smendment, repeal, ?mg»cnwun or change stall be adopied watil spproved by speeial
rescdution submitied fo a speeisl mesting of the holders of the Class H Counaon shares of the
Corporation daly ealied for the purpose of cousidering the reselution and passed, with oy withaut
smendment, 8t the mesting by ol least dvo-thivds (U3) of the voles cast, oy consenied o in
writing by sach holder of Class H Common shares of the Corporation sotitted 1o vote at quch »
meeting or by sach bolder's atomey authorized in writing.

LM - #236886v3
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3, CLASS ¢ CUOMMON SHARES

3

The Class O Common shares shall hove atteched thereto, w3 g olasy, the following rights,
priviieges, restrictisne sod conditions:

b4

™%

g Voting. The holders of the Class § Common shares shall be entitled 10 recaive notice of,
attend snd vate at all mvetings of sharcholders, excopt moctings at whi \
aacified class of shaves ame entitied 1o vote, Bach Clasy G Common share shall sxtitle s bolder

L
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54
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o twea thivds (203) of 2 vote,

1.2 Divideds. Subject to the prior vights of the holders of any cless of ebares ranking semor
1o the Class O Conpoon shaves with respact to priveity in the paymerst of dividendy, the holdems
of Class & Conwmon shares shall be entitled to recelve dividende and the Corporation shall pay
dividends therson, ag and when declared by the board of divectors of the Cosporation ot of
monies properly spplicalic to the payment of dividsnds, in such amoant and i xuch foom ss i
board of dicestors way from time o tine deteonineg provided that dividends may Iy doclared by
the board of direciors &t any time on any other clies of shavey withowt regard o a decloration or

payment of a dividend en fhe Clase G Conunea shares.

33 Dissolution. Lpon disselution of the Corporation, whether yvoluntary or inveluntary, or
any vther distribution of My axseds, sobizot 1o the prior rights of e hoelders of the Clasg &
Speeial, Class B Special, Class Tt Special; Class B Special and Preforred shares and any other
class of shares ranking sentor 1o the Qlass O Common shaves with yespeet o priodly in the
distribution of assets upon dissolution, liguidation or windiag up, the holders of the Ulass G
Clommon shares shall be eotitled to share sl remaining property and assets of the Coporalion
equally with the holders of the Claas L Cormmmon, Cless H o, Class W Coramion, Clasz M
Comunon and Class D Common shares on a share for share badls withow! prefersnee or

gdishineion.

14 Asmsendment. Subjeot to the povisions of the Adl, md e fenwos heresf, any of the
foregoing paragraphe may be altored, amended or repealed or the applivation thersol nuspendec
in any partiouler case or chaunges ey by made in the rights, privileges, restrichons amd
crnditions atsohing to te said Cless G Comnmon shares by articles of amendment, but no such
sheration, amendment, repeal, suspension or change shall be adopted wotll spproved by speaiad
rosohuiion sebinitted 1o a special mpeting of the bolders of the Class § Covmmon sharey of the
Corporatien dudy valled for the parpose of eonsidering the resohution and passed, with ot withoot
smendment, 2t e mecling by gt Jeast bwo-thirds (273} of the votes oash, or consspted to in

A

1 . 3

writing by each holder of Ulass & Qommon shares of the Corporatien extitied to vote at such 2
meeling o by such holder’s sticrney anthorized b writing.

4. CLASS W {OMMON SHARES

The Clase W Common shares shall bave alisched thereto, 33 8 clags, the following rights,
privileges, restrintions and enbditions:
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4.1 Vaoting. The bolders of the Class W Comgnon sharss shall be entithed 1o reenive notice of,
attend and vore st all mciings of shaicholders, axc&pi mestings at whick only holdere of
specified class of shares sve sotitfed to vote, Bach Class W Common share shall antitle its holder
1o one half (13 of & vole.

42 Dividends. Subject to the prior rights of the NE&“‘ of spy class of shares runking seador
to the Class W Common shares with respest to prioity in the paymient of dvideads, the hoiders
of Clase W Cranrnon shares shull be entitlod (o reoeive dividends sod the ¢ Corporation shall pay
dividends thercon, ax sad when declared by the board of directors of the Cormoration out of
monies t‘ﬁ"()}‘ft“(fl" applicable to the payment of dividends, in such smount n '3 E.r. sunh foror e the
bozrd of direotors rany from e to me determing; provided e iio«zda smay ¥

e dectared by
the board of dirvctors at any time on any other class of sharss without reg i i{s s Secluraiion or
payment of & dividend on the Class W Common shares,
43 Disselution. Upor dissolution of the Corporation, whether volontary or im solundary, oo
any other distiilation of Hs assels, sabject fo thy prior vights of the holders of Ge Ulae &
Specigd, Class B Specinl, Class D %ﬁef*zai Class B Special und Preferred sharss mnd any other
class of shaves ranking senior to the Clasy W Common sharss with respent o z.:zon,v i the
distbution of assels upon dissolution, hqun-.mcn or winding up, the holders of the Class W
Cormmen shares shall b entitled 0 share 38 remaining propenty sod mesets of the { Twpoation
squalhy with the holders of the Class L Commiog, Clasy 1 Common, Clasy G Comman, Class M'
Common sad Class B Conunon sha:ss o a share for share basis without praforence or
diztinction.

4.4 Amendment, ‘xub;,,gt Y] iizz, provisions of fhe A vef, and the temss hovenf, amy of the
foregoing pamegraphs may be altered, aneaded or repei sded or the appl uii‘m therend suspended
in any parficelar case or mngm may be made in the righty, privileges, restrictions and
conditions attschi ng § azd Slass W Conmnin shaves by anticles of smeodment, but no soch
alterstion, armendme ent, repeal, suspenston or change shall be adopted until spproved by spueial
resolution submdtted o a hgkcm mertiag of the holders of the Class W Common sheres of the
Curporation duly exlled for the purpose of vonsidering the resclution sud passed, with ot without
amendment, @t thy meeting by at least two-thinds (373} of the votes cast, or consented o In
writing by each holder of Li&\& V¢ Commeon shares of the Corporation catitied to vots ot suwch a
mesting or by such holder's attorney authorized fn writing,

3. CLASS M COMMON SHARES

The Class M Ucmmon shares shall bave atteched thersts, a5 2 claxs, the following »
privileges, rexvicions and ponditions:

3.1 Veting. The holders of the Class M Common sharss shall be entitfed 1o regeive ﬂﬂiu\ of,
attend and vote &t all mectings of sharchollers, exeapt meetings at whic h b ;
speeified class of shores ace smtitled o vote. Fach Olass M Common share
to one third {13) of a vote.

te fig holder

S3 0 Dividends, Sehject o the prior ights of the holders of any olass of shares ranking serdor

LA - #R36BEGS
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1o the Class M Cosunon shares with respeot to priotity in the payment of dividends, the tolders
of Class M Comumon shares shall be entitled to rescivs dividends and the Corparatinn shall pay
dividends thereon, as and when deddarsd by the board of divectors of the ( i

eatism ot of
noniew ;\mm’f‘iw‘ appiiczib ete ﬁzn pasymuv m‘ d-m enda, m uch \sz\mh tznfi i such form as the

s may be dedarsd by
~§w z}'}:z"(i of drectins any ﬁme O 8y nii}@r {,}dba ahaift‘-§ ws.timm regard o s declaration oy
payment of & dividend on the Ulass M Common shawes.

S3 Bisvobddion. Upon dissobstion of the Corporation, whether voluatery o Invohasary, or
any other distribution of Hs acsets, subjent o the m'mr iiiﬂ'h\a of the holdery of tw Ulas A
Special, Clags B Speaiad, Class D Specisd, Class B Special }and Preferred shares and sy other
olass of sharey rarding senior to the Class (‘.‘:‘»a:mnms ;»:% wres with respect o m .mmf in thy
distribotion of assels upon dissolufion, Hguidation or winding up, the holders of the Class M
Compmon shares shall be entitled to shave all remaining property 2od sesets of the Corpovations
egusdly with e holders of e Clags L Commuon, { ‘hss H Conmnon, Class § Comoag, Uass W
Conumon and Ulsss I Common sharsy o & share for share hesis withowt preforence o
distiontion.

34 Awmendment Subject fo the provisions of he Aq, &n(‘a the terms hereof| any of the
i“c:s'ez:fdirxg:;“ sraphs may be altersd, amended or repedled or the application theres 'szsspmdw
i any }“5'3;{*3& ular case or changes may be made fn the vights, privileges, restrictiony snd
conditions aftaching to the sald Class M Common shares by artivles of amendment, het no such
alteration, amensdesat, repeal, suspersion or change shall be adopted vati approved by special
rc«ra' tion submitied to & specied mesting of the holders of the Class M Commnon sharss Qi the
-orporation duty eall ‘Jd fm tha purpose of considerng the resolution ard paased, wits o withow
amendment, st the meeting by #t least two-thirds {23 of the voles cast, or consentsd o in
writing by cach holder ﬁ f a sx M Clorarnon shares of the Corporation erditled 1o voie « sach a
mseling or by sunh holder’s sttomey authorized in writing,

g

.r

£, CLASS B COMMON SHARES

The Class 1 Conupon shares shall have attached thersto, as a olass, the fol fowing vights,

iviteges, restrictions and conditions:

#.1 Voting. The holders of the Class I Conuncn shares shall be entitied o reseive notice af,
attend and vole sf afl mestings of shareholders, exvept reetings at which nni‘ holders of a2
apecified olass of shares s a:mn:kﬁ o vede, Bach Class D &u'nmgxz share shall entiile s holder
o one sinth {16 of a vote.

6.d  Dividends. Subject to the prior rights of the holders of any class of shives ranking senfor

tor the Class D Common shares with respect o priority in the payment of 313’1L.»Ik§o, the holde:

gf Class 3 Conwnon shaves shall be ».Auiiuf {0 receive dividends nad the Corporstion shall p%

dividends thereon, as and when declared by the board of divectors of the Curporation out of

momies properly spplicable 1o the ;‘ ayEe aut of dividends, in such amount and fo such form ae the

board of direstors may from thne 1o tine determine; pmn\kd that dividends may by declared by
the boaed of direntors al any thme on say other olass of shares vithout regard o a dectamtion or

L - 42368803
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payvmesd of & dividend on the Class 13 Conunpn shasves,

¥ the Corporation, whether volustary or invokentary, or
i1 ',m,{ to the prior Yighis of the bolders of the Class &
g B \Qt‘oxi & i’lx\ B S{‘t reial, Class B Spectal and Proferred shavsy and sy other
ng asmiey to the Clags 1 Conancs sharss with regpest 10 priodty I ’?x:
v upoen dissaletion, Douidation or winding up, the bolders of the Clas
Common shares shall by entitied to share sl remaining property and assets of the Comoration
equally with e bolders of the Claes L Comanon, Clasg B Cramroon, Class G Common, Clags W
Conunan snd Class M Common shwres on s shae for shere basis without preference or

dishinotion.

G4 Awmensdment. Bubjent 1o the provisions of the A, md the terms hereof, my of the
foregoing paragraphs me;v be sitered, amended or npmﬂed or the apploation tmvgf snspended
in any parficnfar cuse or changes may be made n the oipghts, priviieges, restiiciors and
conditions attaching to the said Class B {,umn.snn shares by artivles of smeadment, 2\:3\ 7y sush
alteration, amendment, repeal, suspeasion or changs shall [ sdopied untll appovved by spe:ma;

resolution sebmitied to a ial reeeting of the olders of the Class D Common sharss of the
(’orpomtsm} duly called for th{- ;-swm)\t‘ £ carsnicm‘g,, r the mwi tion and passad, with or without

arpendmernt, 1t e meeling by z%t least twi-thinds (273} of the votes cast, o consented o in
writieg by sach holder of Clens 1 Common sharss of fhe {,w: pm atfvy entitled w0 vote at such 2
miexting or by such holder’s ssmrr sy authorized i wilting,

7. CELASE & SPECIAL RHARES

s

The Class & -r.% shares shall have attached therels, 85 2 class, the Hillowing rights,
privieges, resuictions and conditions:

7.3 Rodempidon by S arehedder, Subjoot to the provisions of the Act, 3 holdey of Olass &
Spacial shares shall be vi 1o require the Corporation 1o redesrn st any { mc‘ aft or suy of e
Class A Special shares reglatered ia the pame of such holder on the books of the O Corpostion by
evdering 1o the £ wpm‘«im-} ab ifs ropisterad offine & share centificate ropresss :mu the Ulase A
Special shares which the registersd holdsr desires W huve the Corpordion redeem together with
& sequest in waiting spocifying (i) that the registered holder desires fo bave the Class & Rysecial
sharss mnr\,‘nmm by such certificate redermad by the Corporaticn and {H) ths business day {in
this section 7 reforred to ag G “Redemption Date™) an which the holder devires to have the
Corporation redesrn such Class A Speciad shares. Requests in writing shall spesify &
Redam;‘ﬁiw e which shall iw not less than § days after the doy on which the request in
ariting I8 given o the Corporation, Upon rmmpv of & share certificate representing the Class A
Special shares which the registe mr* holder desires to have the Corpomation redesm together with
such & roquesd, e Corporstion shall on the Redemption Date redesn such Class A Special
shares by paying to such mgistered holder an amount equal o the Redemption Amonnt or
Adjusted Redemption Amaunt, a8 applivable, of the Class & o-x«;*al wh»m\q being redessmed
together with all dividends declared therson and eapaid (n iy scotion 7 reforresd to as the
“Redemyption Price™). Sach payment shall be roade by chegque pay -i}ie al pz arat any branok of the
Corporation’s banders for the time being in Conada, The eatd Class & Speotsd sharey shall be
redecmied on the Rederspiion Date sed from and aller the Redemption Date such sharss shalf

RS
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ase to be entitled to dividends and the holders thereof shall not be entitled fo axeraise am
n, mgn of holders of Class A Special shares in =""%§."t)k‘;’§ thereo! wrdess paymest of the
Re -sizigmf\n Prios is not made on the Redemption Date, in which ave m E'S"* righiy of the holders
of tha suid <hwes shall woain unaffsoted.

».2 Rs:kapimss by Corperstion, Suldeet io the provisons of the Act, the Corporation may
g oatics ax hercloufter prov s(:wj the whole or any part of e Class A Spueoal
. eoese
0111_}:-‘ mi e ::he-x AR ﬁisnm)w lass A n;: &i shagres iS at any Hme f by ‘ce'iw oraed, e shaves so
to b redecmnd shall be selected Ty kot In snch manner as the dirsctens i thelr disuretion shall
dectde or, 1 ibe diveciors wo determine, sy be rodecmed pro vaty, dsreparding Tractions, and the
directors paay vake such adjusimends 83 myy be nesessary ® avoid the dc;zmt e of fraciional
parts of sharea, The Curporation shell af Jesst 5 duvs before the date sp i,w l - rodemption

sered to esch porson who «f the date of \mdmg ix w repistered holder of Li- ass A Speeial shares 1o
b redecned, 8 aplise n wiiting of the iInteation of the Corporation to rade '\:fn such Class A
Special shares, which notive reguirement may be waived in vrtiog by = holder of Chs &
Special shaves whose sharss aee being redesmned. Such nolice may be madled in g za_rma‘éd

¥

savelope addvessed to each such sharcholder s the address for sech sharcholder a3 Wappsas
tha records of ths Corporation or s ivansfor agent, or aliernstively, soch notice may be delive é
m‘rbonai!" e uggh sharcholder; provided, however, that ascidental failure to give any such ne i 0

o one or more of such sh m,hv&iez\ shall not affect the validity of the rademption. Sueh nutics
shall sot out the 1\ \,tix‘mph i Price and the date snd pi&ce or places of redeswtion. I aotice of
any such redenption i given by the Corporation in the manver afbressid sod s amount
sufficiont 1o yedeem the shares is deposited with any frast mm;&sx ny or shartered bank is Ooada
av spenified n the notios en or before the date fixed for redemption, dividends o the Chss A
Bpecial sharss 1o by redevnied shall ozase afior the date so fixed for sedemption and such Class 2
Special shares shall be desed o he redecmed snd the holiders thersof shall theveafler have no
i "‘I;Ls agatnat the L\:rpow*gz; i raspect thoresf exespt, vpon the surosader of certificutss for
such shaves, to menive payvment therafir out of the moneys so deposited, After the E*\ede‘-mpt‘
Prive of such \..nafm has been deposited with any trust company or chartersd bask in Canady, a8
aforessid, wotiee shall be given o fhe holdems of any Class A Special shares aalied &
redempiion 'eei g heve failed o preseot the centificates representl: }gs ofy shares withdn 2 meoaths
of the date sperified fw redemption that the monsy hcu been so deposited and may Do oblained
by the holders of the said Class A Specld shates wpon p “‘c»“ﬂi,:t\zr>n of the centifivwdes

¥

representing such shares salled for redemption st the said trust company or chartered hask,

g

5

w

7.3 "%miemgs e Amsund The "Rede mpimx Amwoord” fur the Clase A Sprelad shares inthids
section 7 shall, mubject 1o seotion 7.4, ke $1.00 par (lass A Speotad share.

T4 Adjestmest. The provisivas inrespect of the Redemption Amouvnt set ot i gestinn 7.3
shall be svme:cz i‘;:; the provisions of this section 7.4 In the ovent that e Cannds {\t mn‘
Agency or suy uther taxing 'z}ii}fefi%v asserts that any property ar an sfimuot pasmen the
which agy such © Lm A Specia! share was issusd or any share of the Corporstion or a.t-.qm}{‘
portion thereol which was changed 1nte any such Olass A Spevial shave, had o fuir voarkad vadus
at the time of such i {
directors of the Corporation shail confer and may by resolution delumine an adjusted

ssuancs or shangs of other than the Redemptinn Amount, then the board of

=

=z

oy
¢
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“&lr}mmmn REOUDE iﬁs the CE 153 A ‘»’3’:@”‘:53} s't\'m*' ‘Efpt'a ‘uc.%s :‘sr:.ts:‘.x‘sm:mim b

azxtﬁma i t‘P ad }ustmi BUS pPro m;xc §<> §>f° sk .idj &swd e (‘mpiwu aznount {ha “»"&(&)zwm
Neﬁ:::zptzor Avpeant”} so determined and confimed. W any Cliss A Spestal \har* 14 redeemed
ander section 7.1 or 7.2 pror to any such adjustment as described above rosulting in the Adjusted
Redemption Amost of sueh Class A Special shure belng in exsess of the Redemption Aram unt,
the amoars of such execss, ogether with Interest thereon calealated from the date of rede
of such Class A Specied shaves st 3 rate pt‘r annwn which I8 souad to e prime e fo
o chavged by th{" Corporstion’s bank, I respest of ench Class A Special shars
shall be a debt of the Crrposion payeble on demand to the frmer hodder of ¢ ‘sch
Special share so redeenmed. I aay Class A Special shwre is redeemad under sec
prior 1o any such sdinsiment as deseribed above resuliing in the Adjodted R&&“‘-‘Ei;‘i}' o A
of such Clasy & Bpecdal share being less than the E\pﬁzmptmn Amonrd, e amount of suck
difference together with inferest =}‘cmm exteulated frore G date of redereption ot & rate per
armsm which is s equal to the prime rate frony Hme to time charged by the Corporation’s L«E&x, in
sgpect of cach Clasy & Special shure so redecmed shall be g debt of the formar ho ide
ook Class A Special share so mdpemed ;‘:a\ able on dersand (o the Carporation.

RS

54

75 Dividends, The holders of the Class A Special shiees shadl in sack ﬁsm !
Clorpomtion, 1 e disoretion of the board of {ii,\\,-,‘ik)?a, be sptitled, out of the
Lmrpma\m & x\g\: 1y available for (e payment of dividends, o non-cummulative '1
rate as Jealared by the ?n"mi@{&; from time to tns, but i any event not axeending 89 DUE aranun
of ths Redemption Smourt or Adiosted Re "lf\mpm.m Amount, if wpplivalle, for such shares, The
holders of the Class & Spf.uai shageg Vimi ¢ be entitied fo any dividends other then w in
exvess of the nowr-cumalative dividends at a ustf* as declwred by the board of direciors fom fine
o Time as set forth sbove.

76 Dissolutien. In the ovent of the lgpddation, dssolution or windingap of the

Lorporation, whether voluntury or involuntary, before sny disteibution of any part of the waets of
the Corporation among the holders of the Class B Spacial, Qluss £ ial, Class B Speeial,
Prefered, Class L Common, Class B Conuaon, COlass § Cormmnon, Clags W Comonn, Clags M
Connmen and Class 13 Comrmon shares, the holders of the Class A8 Spenial shareys shall he eptitied
o roceive so amount squel to the Redemption Amount or ifmsta‘*i Rtu»"‘;‘tw"( Arncamt, 3
applivable, for such shares, togother with soy dividends &s,c?a:m therson and wnpaid and no
more but shatl net be entitled fo pardeipale any funther in the propenty or mssedy of the
Corpuration.

1F 0 Vebing. The holders of the Class & Special shares shall ot be vatitied to recdive active
of or to attend any meeting of the shareholders of the Corparation valess the meeting is calisd o
conskder sy matier In n.bpe\,t Ui which the holdery of iza Class & Speedal shaves wsuid be

ertitled to vote separae w 2y & clasy or for the pmgts m&wrmng thy disssdotion of the
Corporation or the: sale, dease wr exchanps of alt ““ast‘ﬁ‘izailv all of the properly of the

i Orpumﬁ(t}'l other than in the ordinary course of bnsmc:s,*; of the Corporativn o which case the
hodders of the Class A Special shares shall be entitled to rocetve notics of such mwenting. The
bolders of the Class A Speciad shaves shall not be entitled to sither vote s any mesting of
shareholders of the Corporation or to sign a resohstion in writing, exoepd a mesting

L5 - #3688
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sonsider, or a resolution in writing in respect of, any amendment to these artivies in espest of
which the boldery of the Class & Spe x..sai shares would be antitfed to vote ssparaialy o u ol
parsiant {0 the Aot :

LE Awmendment. Sublert o the providons of the Act, sad the tenns hercef, any of the
foregolng sections may be altered, amended or repealed or the application ifi\ vepd suspended in
ny particular case or chasges may be made in the ghis privileges, restuctions snd conditions
attaching m the said Class A Specid shwves by avticles of syendment, but vo such alieration,
arneradmen .ﬁp@i suspension or changs shall be :xk)}. ed wiil approved by apeeial resolution
s wres of

subaaitis é 2 & special mesting of the holders of the Class A Speciad ¢ w Corporation
daly ealled for the purpose of considering the resolution and nmsmt w:tf 6T .tt;fm it apendin ent,
' d 1o i wd

Y i

ihe mmeting by at fenst two-thirds (2/3) of the voles cast, or
holder of Class A Spevial shares of the Corporation entitled to vote \3 sooh 8 el
holder's atiorey authoriaed b writing, :

,-o
-
o
o]
7

St
%
el
&
Roon
ot

B CLASS B SPECIAL SHARESR

fhe Class B Specixd shares shsll have sttached thareto, a5 o olass, the fw« wing rights,

priviieges, restricons and conditions:

8.1 Redemption by Shureholder. Subject to the provisions of the At & holder of Clags T

Special shaves shall be sotitled 1o require the Corporation 1o redesm a3 s v Hwe, &l or say of the
Class B Specis! shares re pistered b the vams of such holder e the books of the Corporation by

sn&c:m & 1o the Corporation s Iix registered office & share et tificate reprasenting the Ol B
pecial shaves whinh the registered hodder desives 1o have the € Corporation reds cent tusft‘&% wy with
a m‘qumi i writing specifving () hat the registerad holder desires 1o have the Olaas § 3 Special
shaves reprasented "*, such certificate redecmed by the Corporation mnd (7 the bmmr sy day {in

iy seotiom ¥ refered o s the “Redomption Date™ on which the holder desfres to hav ¢ the
Corporafion redecm sonh Class 8 X pocial sharss. Re !

A"’*

r

peests o owiiting shall spenify a
smption Date which il be not fess than 5 days siter the day o owhish the reguest in
writhy g i g‘we“i tr the Corporation, Upon receipt of & shave cortifivste repr sting e Class 13
Spmcial shares which the registered holder desires to have the Con poraticn mdeem tmrg*‘mu with
such @ vegquest, the X«Lf“(}!\iﬂ”‘? shall o the Redemption Date redesm sueh Class B Spocial
shares by peying o such rogistered holder an amount cgual to the i\t:.uw‘g‘mm Arapent ox
Adhusted Redeaption Awmount, 85 applicable, of the Class B Speoial sharex being redeemed
together with all dividends declared thereon snd wnpsid {n thiy section 8 “‘&‘m «d 4 as the

“Redemption Price”™). Such paymeat shall be made by cheque pay able ot par st g E\s anch-of the

oy

43

Corporation’s hankers for the thme being fn Canada, The said Class B & Bpecia i rox shall be
redeerned op the Redemption Date and from and afier the “\’dem;\ ion Diate Qur“ shares shall

opase 0 be onditled to dividends snd the holders thereof shall not he entitled 16 exsrciss any of
the righte of holders of Class B Hpeoial sharex in rospect thersof anless payment of the

s}

Redemption Prce i pot msde on the Redemption Date, frn odich everg the e ghts of de holders
i the said shares shall remain vraffected,

22 Redemptivn by Corperstion. Sulject to the provisians of fhe Act, the Curporstios may
redess, upos giving notice as hereinafer prrvided, the whols of a0y ;}&;f* q»‘f the Class ¥ Spe
shares on payment for each such share to e redesmed of e Redemption Prive. fn case 1 pa z§

r-u
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only of the then cutstanding Class B Special shares is at any Hime to be mdeemed, the
o be redecroed shalf be seleoted by lot in such manase as the divectors o thedr disoretion shal}
dentde o, if the directors 5o determine, may b rede -mvﬁ pro ois, disrepanting fruotions, and the
direstors may mahe Sm‘h adjustments as may be pecesswry to aveld the redemption of imc:’icmﬂ
parte of shares. The Corpovation shall st Jeast § days befue the date spenified for redapption
ﬁ*md 0 gach person who & the date of sending is a rogistered holder of Class 8 ai;uﬂai slevlS 0
be redeemad, @ nol o i writing of the bdention of the Corporstion 1o redeem such Class B
Special shares, which notice reguirement may be walved in waiting by a hole “1@1 of Chss B
Special sharey whose shares are bolng radeemed. Sush potice may by mailed ‘fr : {
sovelope addrossed o vach such sharsholder at the address for such sharchelder as 3
i"he: s‘sco::‘ds of the Corporation or Its wansfir ;eg, ent, or shternatively, such r;o'iwmay ba -viiv‘ereci
ssonally 1o such shaveholder; providad, howsvar, that accidendal failure B give sny wuch notics
t one or more of such sbarsholders shall not ffect the validity of the redemption. Rach notice
all st o the E\:‘df;‘mpim Price and i}n date arud phcr or ploces of

shameg 50

-

a,-u-

demption. I notiey of
any such rodemption is ghen by the Corporation in the pammer afovessid sod as ssount
sufficient tu redees the shaves iy deposited with any trust company or chantered bank in Camady
& specifind in the notice on oy before the date fined for redemplion, dividends on the Class B
peciad shares to be redonmed shall coase affer the dute s fived for redoroption and such Claxk B

2w

=/

ra

1

spectal shares shall be deemed to be redeamed and the boldus theront shall therenfise have no
vights against the {'.."wrpnmiien in respect theveof except, upon the swrrender of certificates fia
sunh shares, to reccive payment theraftr out of Be moneys s deposited. After the Rade npimn
Prive of sush shaves bas beon deposited with any trast sompany oy chartersd hm' 1o Canade, as
aforesaid, uolice shall ke ;;;iv_{:n. to the holders of wny Class B Spenisl sharen ealled for
redemplion wio have filed 1o present the cortific afes represendng such shaves within 2 months
of the dute spestfind for redempticn fhet the money has been so depo 3‘ ,“ci and may be obtainsd
by the holdes of the sald Clasy B Speciad shares wpon presseiation of the cegifiontes
reprosenting such shaves called for redemption &l the ssid trud Lmn.pm. or chariered bank.

rﬁw

k

044 .

8.3 Redawption Aweuni. The “Redempiing Mmm} for the Class B Special shaves in this
section & shall, subiect fo seotion 8.4, be $1.00 per Clase B Special share.

34 Adjudwment. The provisions In respect of the Redemption Amowat set ol in section 8.3
stmll be subject o the provisions of tds section 84, In the event that the Carady Rovermw
Ageney or suy other taxdog antbonity ssserts that any property or an aliguot gm tion themef for
which any such Class B ‘:p&*:ai share way Issued or any share of the Compomtion or aliguot
portion theres! which was changed ino any sech Class B Special share, had o falr market value

at the time of \mh issuAnee of change of sther than the Redenmption Amonat, then the boaed o f
diseotors of the Corporstion shall confer and may by resolotien defomeine an adjusted
redempiion ameunt for the Class B Spestal shares. Upon such determdnation being confiomed by
reaotation of a megority of the holders of Class B bpms&i shazes, the Redorapiion - Asacunt shall
mytrostically be sdivated nune pro tune o be such adjosted redempiion smount {the 4

3

Adjusted
Redemption Amoaat’™ s detormivied and ooadlomed. I any Clags B Bpecial share iy rodesmed
under section 8.1 o B2 pr iy o any such adinstment as desonbed above rosuliing in the Adjusted
Reslemmption Amount of sl Class B Special share being in excess of the Redenption Anwouny,
the amount of such exvess, together with inderest therson calodaied from ihe date of redenpion
of such Class B Special shaves at u rate per annum which is squal 1o the prime mde front thae o

LA{ - #236886v3
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Special sh e an redeemed, L any i hxﬁ G W;\Lua.\ \&m\e ih "‘&m»d u'*-ie e iicn §.
prior to & mf such adjustment as desoribed above veaulting in te Adpisted Redemption Amoun
of such Class B Spenial share being less than the Redemption Amoust, the sowunt of suech
differenee tog»zhf‘r with iderest therson srlaudated from the dale of rcciumpwn At 3 rale per

armu which ix eqeal to the prime rate from time 1o Sme chargad by the Corpomtion’s bank, i

respect of each Class B Upe cetal share so redecmed shall Be g debt of the former holder of eact
} {Clags B Spaciad share 30 redesmed pa&‘aﬂco 1 derpand t the Corporation,

Distdends. The bolders of the Class B Special sz‘rmrt‘s shail in exch i
rporation i e diseretion of the boaed of divectary, by entitled, 0wt of G mong
Corporation properdy weailable for the payment of dividenids, raon-r-(:z“'nuiaiivf’ dividends at 2
aute gs deolarad by e directors fom time o time, bt (o aoy event not exceeding 6% por s
uf the Redemption Amoust or Adiested Redemaption Ammant, f applicabls, o such shxes, The
holders of ﬂw Clags B Speciad sharves shall not be entitled 1o any dividends other than or in exosses
of the ran-cunndative dividends at w mate as declared by the board of directors from thng o Sme
2z set forth a%

8.8 Bsselution. In the event of the lguidetion, dissolution or wi
Corpuration, whether volwdary or =m:o‘misw after pmmum in full of th
or Adiusted Redsmption Amount for the Class & Special shaves, together

doclared thereon end vepadd, and before mny distribution of any pant of he
Corporation among the holders of the Class 0 Special, Clags B \pw s L

Conanon, Class H Comunon, {Ziizzss ’"i Comtnon, Class W Comnrnen, Class? v‘i omm(m and Class
2 Comuoun shasy, the hilders of the Cluss B Special shares shall be sntitled fo mesive an
ameunt squal 1o the Redemption Amf}im* or Adjusted Rademption Awount, i applivable, for
such shaves, together with any dividends declared therson and mpw& and ne mone bat s.?:zaL net
be entitfed to participals any Hether in T properly or assels of the Corporation.

p o

F Votep, The boldus of the Class B Speciad shares shalf not be emtitled to receive notice
of or to attend any mesting of the sharcholders of the f’nrpm‘smnn arless the mesting iy calfed 10
consider ey wadier in respect of which the holders of the Clase B Spacial shaves would be
tdod to voie separately as a olass or for the purpose of authorizing e dissohation of the
Covporation or the \,31*‘, lenge or exchange of all or sebstantially all of the peopesiy of the
Cosrporatinn other inze i the mzinm} course of husiness of the Corporation in which case the
holders of the Class B Special shares shall be satitled to receive notive of such sweting. The
bolders of the Class } Speciad shares shall not be entitled & ¢ tizw vate at any ~-n§3-smsf, of tha
sharehulders of the Corporation or to sign & resclution in writing, exeept a mesting called
sonsider, of a resolution i writing in rss;m,t of, any amendment zu these antisles in re i
which the holders of the Class B Special shares would be entitled (o vote separatedy as & class

parsuant {o the Aot

e

,,»

& Amondieent. Subjest to e provisions of the Act, and the renns buwmof] any of the
foregoing pa the may be altored, smended oy Rpe alod or the fippi;caaen then ; ; p"*‘:ﬁﬁd
sy particwdne case ov changes may be made in the dights, privileges, restuctions and
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coveditions atizehing to the 2add Olass B Special shares by aoticles of amandment, but no suech

alteration, wmendipent, sepeal, suspension or change shall be adopted wdl & 1 E»f &psm\n
resobution submitied 1o 3 speclal meting of the holders of the Class B §p : e
Corporation duly called for the pasposs of considering the resolotion and passed, with or mﬁ 0wt
araendment, at e mevting by 8t feast two-thinds (2733 of the votes oasl, o1 consa x-:i to in
writing by esch bolder of Cliss B Special shares of the Corporstion entitled to vnte of such g
meeting or by soch halder's attorney authorized in witing,

RN CLASS I SPECIAL SHARES

the Cless D Speoial shwes shell have attached therstn, as & class, the Hlowing rights,
prbvileges, restrietions sod conditions:

&1 Rt‘rtit‘*mgﬂiuﬁ by Shavebolder. Seljest to the provisioas of the Ast, fellowing recudpt by
‘ne Corporation of the faal ng mimvxn of the Deferred Sale Proceads, a holdsr of Cluss T Spesial
shares shall be entitled o require the Corparation to radeem, alf or any of the Class D Special
shares registersd in the name of such §m=tiu oo the books of the Corporation by tendering to the

u\pusmwn 8t s registered offies « share cenificats re epresenting the Clasy D Sp ecial shuex
which the registersd haidc{ desires to have the Corporation redeem togy

3

wer with & veguest in

cial sheres

wiiling speo § thai the registerad helder desbres 1o bave the ¢ Lzss §'?
repvesented by much coriifionts redesmed by the Corporstion and m) the
section referred 1o w8 the “Redemption Deie™ on which the halder ‘L‘o have tht:
{"ni‘mmt’w:x vedeern such Class 2 Special shares.  Regquests in *:;«'r*' shall speciy
ledemption Uale which shall be not less than § dayy alier e day on whi ich the st i1
o

writing is ghven to the Corporation, Upon receipt of a share centificute reprasenting the Clasy I

Special shares which the mgistered holder desires to have the Corporation redess together with

tx-ep { A}S

such @ request, the Corpuration shall on the Redemption Date redesm sueh Clasg D Special
shares by paying i such reg 'ist red holder an amount »qwi o the Redempiion Amowit of te

Clang I Special *xrza‘*u, bcmg redeerned (i this seotivn ® refered to ay the “Redemption Price’ 3
Huch payment shull be made by (*ht,qv“ payable af par st any i):zmm of the Corporation’s baokers
for the Hawe being in Canade. The said Qlsss D Spectal shares shall be redesmed on the
Redemption Bt and from and afler the Redemption Date the holders o shall not be
entited to exerelse sy of e rights of hobders of Cluss U Spucisl shaves in vegpect thereo! unless
payment of I’udumptm ) Prive § t antynade ot the Redemption Dade, In which svent the rights
of the holders of the said shares shall rematn voaffected.

Resims}pﬁ{«{s By Corporation. Subject to the provisions of the Act, the O srporaiion may
BI85, BROB. giviag notice s hersinafior prvided, te whele we auy pant of the Class I Spectad
si‘ ares on payowst oy each such share to be redoemed of the Redemption Froe, o case a pad
only of the Hen outstanding Class 1 Special shares is ot any me to 'b-\‘ :“u‘dt‘ orned, the shares so
\n b redenmed shall be selested by ot in such mamner g5 the direcioes in their dis crcmn shalt

dechle o, if the divectors so defermine, may be redee tzcd Pro mmts, d‘i‘f{'ﬁdhimg frantions, and the

directors may make such adhstocnts s may bf: sesvary o gveid the redemption of fracrionsd
puvis of shares. The Compomtion shall st lusst § days before the dat s*:&:" :»‘d for rodemyption

send fo each persen whe at the date of seading is & mpisered holder of Class I 3 Special shares to
be redeemed, 1 potive o welting of the intention of f.hr:. L.mj;}m‘atmn tr yedeam soch Clas D
Speciaf sharms, which notice requirement may be wadved in wiiting by 2 bolder of Class T

al
A
i
3
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<haves whase sheres we baing redesmed. Such notion may be madled v prepaid
po addressed 1o euch such sharcholder ut the addvess for such sharcholder ay # appesss on
i recordy of the Corporation or e transfor agent, or allernatively, such gotios may be delivernd
personsily 1o such sharcholder; provided, however, that sectdentat falurs fo 9*?’&-: atvy such novioe
to one or more of such shareholders ahall not affsct the validi wn, Such notce
shadl set ot the Red ngmw Prine and the d Ifagtoe of
Y s.h redemption s given by the Corporstion in the ownmer sft oo amoanst
sufficient @ mdvern the shuess is deposited with sy trust cwnmﬂ} ov charte o in Canada
ag aps:c:iw:j it the potive on or before the date fixed for redemption and amci* ¢ k:ss 3 Special
shaves shall be deovoed fo bo redevaied and the fiolders ?E:v-“cm shall thersafler have no rights
agadngt the Corporation in vespect thereof sxeept, upon the sueen iw of corty i‘u ey T
shares, 1o receive pavment thevalne out of te moneys o deposi ud After the ption Prica
af o h shares has b{‘ o1 fimnszied with any trust compshy o d}&:’i:}n d ‘::mk e Coamada, as
afresald, notice sivent to the holdars of any Class D Speddal s shres u} ad for
rederaptions weho haw f’i‘}i%}(i fo prasent the certifieates representing such shares within 3 months
nf‘ the date specified for redemption that the money has been so deposited and niay be obisinag
by tha %mi.wr the sad Class D Spevial shamg upon proserdation of the vertifioniss
representing sun %3 rares ealied for redemption at the said trust comapany o chartered bank

3“: Rederoption Awowst. The “Redemption Amount™ of the Class 12 Spevial aharsy shall

squal 1o the amount p \ud un thereon less the amount of any redestion or retarn of sepiial in
e ma‘t af such shares {the “Paid Up Ampunt™), provided hovwever tat iF the Corporation enters
indo an syreomen fo \csi il oy substantislly all lt’b assets {ihe "Sale Agreement™), the redemption
amount of the Class 1) Speciat shares \n\:ii be the lesserof {8) the ¥ zm} Up Ammmi and (b} that
prnporiion of e Faid ¥ P Amonnt delormined by muliiplying the aﬁ-‘ I Amount by a favtion
the nunterator of which is the uat of the sale proceeds payable after the clesing « \i;z\. wnder
sucly Sale Agreoment {the “Qefyred Sule Procead™ w the extent auch L ormount is avteally
ved by ﬁm {Corporation, and S denomingtor of which s the maximum amount of the

Deferred Bale Proceeds provided for vader such Sale Agreoment.

g

=t

¥4 IMvidends. The holders of the Class DY Spesial shares shall nol be entided fo rescive
divideods,

Re& Dissoluiion.  Tn the sveat of the Huguidation, clution or winding-up of the
Corpontion, whather velaatary or § n volantary, after paymaent in foll of the Redomption Amount,
topether wish all dividends declared therson and urpaid, for the Clast & Spactal, Olass B Bpecial,
Preforred shares and s smows equal to the arount of the consideration for which the Clag B
Speoral shaves ware bwund, together mi‘l i} dividends declared thareon and unpaid, sond befee

any dislribution of any pat of e axety of the Corpuration amang the koldery of Class L-
Cornmaon, Uhes N Common, Class G Conumon, Clasy W Comunon, Olass M Cornmon and Ck
1 Common shares, the holders of the Class 1) 8pecial sharsy shadl be cntitfed to recsive an
amoem equal 1o the Redemplion Amount, if applicable, for such shares, and no more but shadl
not be entitied t participate rey fether in te property or assets of the Corporating.

87 Votisg., The bolders of the (lass D Speeiad shuves ghall sot be entitded 1o s\:r:\:}\ 2 tmi
Tt

of or o stterd any sediog of the sharcholders of the Corpottion unless the meating ix i

&

o

bed
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cousider ey matier in respect of whish the holders of the Class T3 Spevinl shares would be
cnitied to vote separstely ay & class o for e parpose of aut hecaing the disselution of the
Corporstion wr the sale, lease o sxchange of aft o su"z‘tﬂzv”“2§~' :sﬁi of e mopety of the
Corparation nther than in the ordinary couese of business of the porsiion i w ‘1(‘& case dk.
bolders of the T Class 1 Spectal shares shall be entitled o resvive notice of sush meen :
bolders of the Ulass D Speoial shares shall not he sotitled to oither vote at any mesiing
shareholders of the Corporation or 5 sign a resolution i wiitin 1y, exaept a uk-‘>~*tirs§:;; cadled to
consider, or a vesohation in wiiting i respect of, any amendment to these atic s
which the holders of the (1 ass [ Spaclal shaves would be antitfed to vote separ

pursuant o the Aot

2.8 Amendment. Subject to the ne of the Act, and e terms hersof, an ¥ of the

is\rwmmﬁ paragrEphs may he altersd, &mz,m:s,{i o repeslad or the %;m Heation ‘im‘:zxfof \v“g\:*‘dc;,i

B oany particular cree or clinges may be wmads in the w}!ix, privileges, restictions and

condithms attsching to the said Class D ‘a;\m 3! sh’m‘ by articles of smendine 'm s sueh
i

alteration, wmeadment, repoad, sespenstan or change shall be sdopted umi BRRIOY '\“s 59&@;;&
resclution sokanittad 3o & special mecting of the hais:icr% of the Class 1 Speciad s%mc‘ of the
Coapo ratsm duly called for the purpose of sonsiderisg the resolution ,.md m;‘;;c»i with or without

sendment, af thy meating by at Jesst two-thivds (373) of the voles
»’\".Eimrig by wash holder of Claes D Special shares of the Corpornation entitfed o vote 21 such @

1

mweeting or by such holders stfomey suthorized in writing.

L, S DonsRnieg

i, CLASSE SPRCIAL SHAWES

LY

The Clasy E Special sharss shafl have sitached thereto, ax a ¢lags, the followdng o ghis, privileges,
trivtions and conditions:

ﬂi}.i Voting. Subjest fir the provisions sf’the A, the holders of the Cluse B Special shares
sl i a3 suoh, have sny dght to receive notic ce of, attend or vols af meetings of sharehnlders.

162 Participation. Save and cxbept for such dividends or disty thutons as are expressiy
contemplated in this section 10, thv hedders of the Class B Special shares ghall et by entitled o
further ;3&:‘:\1&49&%5&3:1 0 any carndngy or profis of the Corporation o i the value of it aasats,

B Dévidends. The bolders of e Class B Spenial shares shall be entitled io roceive s
R *imim annual, rog-camdative dividend of 9% of the amomt of the considerstion for which
such shares were ssued, payable at sueh tiraes, I such manmer and in such amouwsd e the

»i SOLOYS Dhiy zi« ersming in Gelr diserction, The holders of the Cless B Bpacial shares ahall not be
entitled to any dividonds other than or I excess of the abpve dividends.

Hid Re{iemgﬁis\n\ The Corpovation may, and u upanr the demand of any holder thereaf she ;H,

redeem sy Class B ‘sp{*a iaf share issned by it at s pmr squal to CONSSO2 per (lass B Spenial

share. At §§ ¢ time of payment of sach redemption prive, the C prporation shadl pay (o the Im {:‘LI
aof said shave the amownt of any dividend declared therson angd anpaid (with the Redeagption
‘\

Aotvunt together with all dividends declared thereon and uopald {the “Redemption Frics™).

LM - 2368863
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08 Price Adimstment, The “Redenption f‘a-‘“*‘f“*i” ) :‘ each {‘.33-41’: £ S8 xun% shars 1n thix
Soctton 10 10 b ted{'z;nmd ander sobscotion 134 abowe IV b 08002, proveided that et
sy time the Canada Boverawe \&wuc‘} of sy other t *&\mg ﬁmrm asseris th.« ary properly o
an aliquat partion Sersof for which any such Cliss ¥ Speeial share weas issund or asy shos of
the i,mpa.s.aim,s which was changed into any such Class B hg\ecgeﬁ share had g by ms a:ei widue
at the time of such ssgance or changs of other than the Redersption Avsowe, then the boad of
dirsotors of the O mii}i‘d“\.ti sizszii confer and may by resolntion §\ denning A2 ss&;ustt‘d
Redemption Amoust for the Class E Special shares. Upon such dete coptirned
by resolution of & mwjortly of ha hot ti ers of Clags B Spesial shares, iha Ru fe Aravsnt
siall sutommtically be ;iugusiﬂi e pro fune fo beosuch adjusted Rmismptian Argound {ths
“Adiusted Redeption Amownd™) so determined aod confinmed. I any Class £ Spenial \fma i

redeemed under ssciion R4 prior G any such adjustronnt ay deseribed ahoes rmumﬁs i the
’%dmss:fi Redaniption Ansunt of such Clasy B Spacial share buing to sxeess of the Redowmption
Aowad, e amount of such excesy, Wgather with %me:mr? thereon calouiated from the date of
redemption of such Class B Special shares at a rate per annms which s »:tquai o the prime raig
From time © me charged by the Corporation™s hank, In res §P et of sach E 8pacial share so

2
13

-

redenmad shall be a debt of e Corporation payable oo deswand to J‘e former holder of sach

Class B Specinl share soomedeemed, Iany Class B Special share 18 radeeseed under seotion 104
DreE 1o any such adjustnent as desoribed above resnlting 1n the Addpustad Redemption Amoasg
of such Class B Special shara being less than the Redemption Amowe, the amomt of such
differencs together with interest thereon saloudated *"m'ﬁ the dute of redempion af a mte per
amnm which is squal ti the prime rate Som ime b tme charged by the Corporation”s kank, In
respert of eag v B Special share oo redeemed shall be @ debt of the former hulder of sk

e

C
b
such Claxg © ‘}pmuﬂ shave o redesmed payable on demand & the Corpomiy

0.6 Dielution, Upon dissclution of the Corpovation the holders of the Class ¥ Specia
shares shall be entitled to noeeive an oot equal (o the mrount of the consideration for which
sueh sham W i\ m:m together with any dividends declared thereon and vrpsid,
the whole v priovity o the distrbution of any m)pmt» to the holders of the Clase U Covann,
Olass H ( mrmfw, } ass G Cosunon, Class W Oommoen, Class M Conunon and Cliss D
Comumses and Froferred shares

0.7 Awmendment. Sublect o the provigions of the Act, snd the tenms hevest, any of the
foregoing paragraphs may be .ﬂietﬁd, wnended or repealed or the ap'ﬂxwum thereof suspoad
in oany particnlar case or changes may be mude in the thi&, privileges, smc“m‘ zmi
conditiony attaching o the s wid Class B Special shares by anticles of amendment, b o such
sitoration, amendmend, repeal, sespension or change shall be adopted wni EPPTOVE od by @ spoviad
resolution subnvifted 1o o special mecting of the holders of the Class § T Npecind shareg o{ the
Corporation duly called for the porpase of ::nmi'{i-::ring the resoloting and passed, with or withowt
amendment, wt the mesting by at least two-thivds (2/3) of the votes sast, nv congentsd o in
writing by each holdsy of ( fags B Special shaves of the Corporstion entitfed to vite ot such 2
mecting r by such bolder’s aticrney authorized in wiiling.

i3, PREFERRED SHARES

The Preferred Shares shall hay ached theretn, a8 & cluss, the followiag rights, prbvileges,
resirotions and comditions

LM - #236856y
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111 Redemption,

{a} Subient w the pmvmems of the Act, the Corporation may redeemn, upon giving potice as
hereinafter provided, the whole or any part of the Preforved shaves on pryniesy .i w onch such
share to be r'c‘-d*‘emr‘d of the Rﬁésmpifm Armount Wogether with dl dividends declarsd thereon
and s id {the "Redemption Poee™. In case a pat only of the then o ="‘d sg :."“?“m'cai
shares is af any Hme o by redenned, thc shares 59 to be redeemed shall be selented
manner ag the dirsciors in their diseretion shall dectde or, i the divectory so deter '?, may be
redenoed proy s, (imz -e-fa.‘ce:l?:n;g; fractions, and the diventors may meks soch adjest Ay may
e nogessary (o avaid the v "‘pﬁian of fractional pacts of shaces. The Corposation shall ot Jeast
& days befin : “p\uim{: for redenption wend 1o cach person who a the dale *mv:img )
i i’&&ii@iﬂr‘c—d} i s of Preforeed shares to be redeemed, 8 notice in writing of the Intergion of e
Corporation to radeenm such Preforred shaves, which sotice requirement nay be wadved i
writing by a holder of Preferved shaves whose shares are being redesoind. Sueh notios way be
matled i oa prepadd envelope addressed fo esch such shaeholder &b the address ko i
shavehodder a5 It appears on the records of the Corporation or Bty transfor sgent, or mt”* i mwh
such notice may be deltversd persopally to such shareholder; provided, howsever, that sccidental
fallure fo give any such nofer to one or maore of such sharsholders shall not affect the validity o{'
the redemption.  Such notice shall ast wut he Bede mpa‘mu Price and the Jate and p ce o plates
of redemption, I notice of any such redemption is given by the Corporstion in Uy manner
sforesaid and an amoust sufflcion o Aui\stx: the shares is deposited with any st com } w ar
chartered bank in Canads s specified in the notive on o bafiee the date fixed fur e B
dividends on the }f ---- sferred shares {6 be redesmed shadl cosse after the date ¢ ﬁx:*:;i for
redempiion and such Preforred shares shall be deemed to be vedesmad and the holders thereof

shall tereafier }\-“ve no rights ag*ﬁ nat the Corporation In sespeat theveof ereept, upon {}m
surtender of cuctificates for such shaves, 10 receive ayment therefor ouwl of the mnevs 30
deposited. Afler the Redempsiion Pm: of such shares has bean deposited with any st o wmam:,f

or chariered bank in Canada, as aftressid, notics shall be given to the holders m‘ sy Prefireed

shaves valfed Sy redeaption who have fadled 1o prasent the contifiostes re
within 2 mouths of Lu, date specified &y wiuwfmn hat the voney ha ENEG
ey be oh:mr-er‘ “‘ v {he ho Eiu of the said Prefered shares upon presentation of the cortifieates
representing such shares called for reﬁe‘npm}n at the said un\t SREVPATLY 1 »:hamz o bank., With

w

the conserd of boldery of Preforred shares such shares may by redessned ?1'}1 nsiderating othe
than money.

(k) The “Redemption Amount” for the Freferred shares in this seotion 11 shall be USKIO0.00
per Fraferred share.

1.2 Dividends, The holders of the Preferred shares shall, in ""?{“‘" flseal wewr of the
Surporation, So the disoretion of the divecturs, after any payment of dividesds on the Class B

oA

e
l s

Special sharey or on any other shares of the Corporation rauking senior m the Preferred share:;«:
i‘f such year, b sntitled 6 roosive, subject 6y the provigis of the Act, as and when declared by

the divesties out of moneys of the Corporstion prom-siy auphm-'-ifz o dividends, fixed,
curmmdative preferential cash dividends st e rate of six percert {836) por sonem M* *{ha
Hederption Amount for such shares pavebls as sad when deferreined by the directors.

TRADEMARK
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i}i‘*uim s on the Proferved shares issved in a Hecal yo s?mii rov and he mamelative froms
their mepective Saes of Isswe. The holders of Pre ?f:‘ ;i shares «-'iz;‘ﬂ wf be entitfed to @y

dividend other hae o in excess of the cumulative divide is 4 the rate bereinbefire provided
for,

113 Disseletion.  Tn the event of the Hquidation, dissolution or winding-up of the
{orporation, whather voluntary of mveluntary, subject fo the rights of the hiiders 01 the Clags
Speaial, Class A Special and Class B Special, and the holders of any other class
rauking senior to e Profoored shaces, but befive any distribuiion «\f}mv pm of the ageets of the
Lovm{*:\a*yu: wneng the holders of the Clasy £ Special shures, ;
Comanon, Class G Conmnon, Class W Comomon, Class M {,{}mmmz an )
holders of the Freferrad shaces shall be sptithed fi recsive an @uwusnt © ;La} o the
Amount, tog@‘hez with all unpaid cumlative dividends, whether or sot L.\L‘Qui“‘d, wiknkt shﬂ}
have aconued thereon and which, for sach murpose, shall be traxded as socraing op to e
distribution and no more but shall not by enitled o participate any farther | ta ‘m'{:-;:.\:my or

a

assets of S Corporativan

114 Veling. T?}S ?mﬁd of the Peeferred shares shall ot be entifled to reseive notice M ar {0
zz\:iez ai arey wieel s sharcholders of the Craporation wnlesy the weshag ix called
nent of which the holders of the Preferred shiams wmﬁa he ¢ “i 38‘3 £

or for tha purpose of authorizing ¢

the disselution of e Corporadion or
&1“ 5&3}{?‘ §m g8 o \::\'shm}ﬁ of sl or sohstantially all of the property offthe © \,:; \mm-a oihior than
in the ordinery eouese of business of the Corporation iy swwhich case the holders of the ¥ Froforred
shareg shall be ¢ nnh sd o recstve notice of Bl mwim;@ The bolders of the i’rﬁi"tn‘txs shares
shall ot he entitled to cither vote at any meeting of the sharsholders of the € qcsrmscsn o
sign a resohution fo wiitiog, except 2 mesting called o consider, or & restiution
respect of, any mmtnmmm to these srticles in respect of which the holders of
shares would be entitled o vide S@paratﬁi;s 3 @ class patveant 0 the Aot

115 Amembment. Sublect to the ymx isiony of the Act, aud the wroos bereot, sny of the
foregoing patagraphs may be altersd, amended or repealed or the application therent suspe
in any particuler casy or cheoges way bo mac‘t‘: in the nights, privils reatristicns and
20Y :d;mm auadrums to {he said Preferred shaves by artivles of amendn E sueh alinmation,
amendmend, repes], suspensicr: or change shall be ;zdm::tm il an}:}rt*"ci g :pial veanhiion
submitied to a spepial mesting of the holdees of the Preferred shaves of e Corporad nn duly
wﬁm for the wapose of comndering the resolution wnd passed, with or without srnendment, at
the meting L‘e at feast twonthinds "'f“i} of the votes cast, or consented {0 ng by sach
holder of Preferrad shaves of the Corpomtion entited to vide at such a pwciing or by sach
holder's attomey suthordzed i writing

12, PURCHASE OR ACQUISITION OF SHARES BY THE CORPFORATION

slass ¢

131 Sobject to the provisions of the Act and the provisions of the ey :
i& ¢ Curporation miay, vith tie consen of the holder, purchase ov otherwise acquire sy shars
ixzoed ¥ it, at mush times, In soch maneer and for sech consideration as the drectors of the

Corporation sad sxch holder may ages mrovided that the Corporation may not purchase oF
8, § i ) ¥

Rz
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otherwise acquire any Cluss B Special share for an amount greater than the ameat of the
consideration for which suoh share was iszued nor nwy the uorg\o ration puechase o ofhorwise
acquire any Class A Spenial, Class B Special or Profeernd shace for an ammmt greater than the
respective R irm;:ﬂ;m::_ Prive thereof. '

13 GENERAL
131 Subjest i te provisions of the Act and the provisions of th

the divectors may declare dividends on any c} z of shares alone, at ; ch times, in sueh roanner
and In such smounis as they may c*‘i*‘rm ne i their diseretion

1oy to declwe a

132 Nothing contained hwedn v‘mﬁ ﬁbi!g‘: the dirsctors o declue & i vy 'Ez«ﬁ
dividend ou one clasy of shares when a dividend Is declaved on anpiber da*

LA~ #IIGHEGS
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4. Hestriotions

SCHEDRE?D
, i any on share ransfers:

fee

s of the Comporation shall be resinicied In that no

{a}  The ;gi}t tor transter share
shareholder shall be sntitled o tran iu' sny share oy shuees of the Corpors t‘u* & without
gither

L8 - ¥2XE08 1Y

{13 the approvad of ihf* ditestors of the Corporation expressed oither by &
resohstion p&wmi st 2 dely constituied meeting of the board of direciars, by a2
majority of the divectins of the Corpomim.* present and catitfed 0 vole or by an
fmstrument or Instrirments 1 wiiting signed by a majority of the divestivg, or

(1 the approval of thy sharsheldess of the Corporation exprossasd mi? orby a
resciulion passed ut a duly constituted mweting of the sharsholders, by & majority
of the vetes cast therest or by &n Instrument or instruments i writing signed by
the holders of outstanding shares in the capital of the ("‘awer:ation ‘r ving #
mygonity of the voling rights siteching to all of the cutstanding shems i the
capiial of the Corporation.
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SCHEDILER
6. Regirictinns, if any, on business the corporation may ¢urry da:

X

There shall be no vestrictons on the business the Corporation may carry on op the powers the
Corporation may exsyoiss,

[ RS ERFC IS A
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. Ciher provisions, ¥ sayn
) The {“i‘rp'ﬁmtiw shadl bave g Hen on any shae registersd i the name of &
sharcholdur or his logal repressotative for s debt of that shareholder & the Uorporton,

{

() The swsber of sharsholders of the Corporation, sxelusive of presens whe are in
the smploymoent of the Corporstion, and exclusive of persens wha, having heen fommarty

. ik the amplovment of the Corporation, were, while in that enplovment, and have
contimuad  after the tormingtion of that employment fo be, sharsholders of the
(,{;r“mmth is Hmited to Sty (58}, wwo {2) or more persons hobdag one {13 or more

shares jriatly being counted ax ous shavchalder.

{o} Aty dovitation to the public fo subscrbe for secusities of the Corpomtion i
profubited

(dy  The divectors ave guthorized to z:pw"nt DI OF FWOTS 'ui( stional dirsetors, »’m« shall
hold »ilice for & teror expiring not later thao the close of the et sonual me

shuzﬂmi&ms but the fotal number of directors so appuinied may not sxceed ons-thivd of
the msnbar of directors sleoted a8t the previvos are mcd meeting o shaseholders,

{e} The board of x'imi‘m 5 moay fom time o an, without authodaat
shareholders of the Corporation, in such amounts zod on such s s
expodiont:

e
{ESnmg

{1} borrow money upen the eredit of the Corparatinm
(i} issu, refesue, sell o pledge debt obligations of the Corpondion;

subjeat o dhe Hoxtallons in the Act, give 3 guarantes on behaif of the
Corporation i seouty performance of an obligation of any person; wad

o
fosd
—rt

{iv}  charge, worgage, hypothecate, pledee or otherwise create a ssourity
tterest 0 all or any property and assets of the Corporstion, sureantly
wied or ashsequently acquired, lochuding, withowt Hmiting the
generality of the foregring, real and personad property, moveable snd
immoveable properly, tangible and intangible assen ok de
nghty, powers, rochises and i unrderiaking, J0 seture %r\ obdigation

of the Corparation,

The board of directors may Fom Gme to thne by resohition defegiie © 2 conunities
of divectors or W oae or more of the directors or officers of the Cur g)(‘raiitﬂl sl or sy
of the povers hereby confmed vpon the board to such extert and in sioh maomey @
the bowrd shall determine ot the thae of cach wach delegation. Nothing in this sectfon
ity or restriets e borrowing of money by the Corperativn on hills of ~v§:anya or
promissory notesy made, deewn, sccepted or endossed by o sn behalf of the
Corporation.
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