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SCHEDULE =a»

ARTICLES OF CONTINUANCE

i, An wnlimited number of Common Shares, which Commen Shares shall have attached
thereto the following rights, privileges, restrictions and conditions:

COMMON SHARES

(&)  Eachholder of the Commen Shares shall be entitled to receive notice of and to
sttend all meetings of the shareholders ofthe Corporation, sxcept miectings at
which only holders of other classes or series of shares are entitled to atlend, and at
all such mectings shall be entitled to one vote in respect of each Corimon Share
held by such holder,

(8  Theholdars ofthe Common Shares shall be entitled, subject 1o the rights-ofthe
holders of shares of any other class ranking in priority to the Commen Shares, to
reepive dividends it o5 and when daclared by the board of directors of the
Corporation out of the assets ofthe Cerpotation properly applicalile fo the
payment of dividends in such amounts af sush times and in such manier a3 the
board of direntors may from time to time determine,

(&) Inthe event of the liguidation, dissolution or winding up of the Corporation or
other distibution of assets of the Cerporation among #ts sharebolders for the
purpese of winding up Hs affiins, the holders of the Common St shatl be
entitled, subject to the rights of the holders of any other class ranking in priority 1o

the Common Shares, to recaive the remaining Assets or property of the

Corporation rateably on a per share basis without preference or distinetion.

?@—ﬁ

An unlimited number of Class A Preference Shares, such Class A Preference Shares shall
have atiached thersto the following rights, privileges, restrictions and conditions:

The Class A Prafercnce Shares
may at any tme or from Hime to time be issued in'one or more serfes. Priorth the
issue of the shares of any such series, the directors shall, sublject to the limitations
set out below, fix the number of shares in, and determine the desi gnation, rghts,
privileges, restrictions and conditions attaching 1o the shares of such series
including without limitation:

ta)  Directors’ Right o Issue in One or More Series:
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{ the-rate, amount or method of caleulation of dividends, if any, and whether
the same are subject to adjustments;

{1} whether such dividends are cumulative, partly cumulstive or none
sumulative;

(i)  the dates, manner and currency of payments of dividends and the dutes
from which dividends accrne or become pavable;

{iv)  ifredeemable or purchasable, the redemption or purchase prices and the
teems and conditions of redemption or purchase, with or without provision
for sinking or similar funds;

(v} anyconversion, exchange or reclassification rights; and

(v}  any other rights, privileges, restrictions and conditions not incensistént
“with these provisions;

the-whole subjest 1o the receipt by fhe Director under the Canada
Busingss Corporations Aot of articles of smendment designating
and setting the numiber of Class A Preforence Shaves in such seifes
and setting forth the rights, privileges, restrictions and conditions
attaching thereto and the issue by the Divector of 2 certificate of
-amentment with respect thereto,

() Noting Righis: Except as provided by law and as hersinafier specifically
provided, the holders of the Class A Preference Shares shall not be entitled to |
recsive notice of or to attend any mesting of the shareholdsts of the Corporation
aud shall not be entithed to voie at any such mesting, The holders of the Class A
Preferense Shaves shall, however, be entitled to receive nofice of any meeting of
the sharcholders of the Corporation called for the purpose of apthorizing the
dissolution of the Corperation under fhe Canads Business Corporations Actor the
sale, lease or exchange of all or substantially all of'the property of the Corporation’
other than in the ordinary course of business of the Corporation.

{¢)  PavmentofDividends: The Class A Preference Shares of each series shall, with
respect to the payment of dividends, rank on a parity basis without preference or
distinction with the Class A Preference Shares of every other series and be entitied
lo a preference over the Commeon Shares and the shares of any other class ranking
Junior to the Class A Preference Sharss. The Class A Preference Shares of any
series shall also be entitled to such other preferences, not inconsistent with these
provisions, over the Commeon Shares and the shares of any other class of shares
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ranking junior to the Class A Preference Shares, as may be fixed in accordance
with Section (a).

(@  Partcipation Upon Liguidation. Dissalution and Windine-Up: The Class A
FPreference Shares of each series shall, with respect to the distribution of assets in
the event of the liquidation, dasolution ar windipg-up of the Corporation, whether
voluntary er involuntary, or sny other distribution of the assets of the Corporation
among its shareholders for the purpase of winding-up its affairs, rank ona parity
basis without preference or distinetion with the Class A Preference Shaves of

every ather serfes and be emtiled to a praference over the Common Sharesand the

shures of any other class ranking jundor to the Class A Preference Shares. The

Class A Preference Shares of any serins shall also be entitled to such other

preferences, not inconsistent with these provisions, ever the Common Shares and

the shares of any other class of shares ranking funior to the Class A Preference

Shaves, as may be fixed in accordance with BecSon {a).

{€)  The approval of the holders of the Class A Preference Shares as4 class, as o any
matters referved 1o in these provisions or resired by law may be given as
speoified below:

(&  Any approval given by the holders of the Class A Preference Shares shall
be deemed to-have been sufficiently given if it shall have been given in
writing by the halders of all of the outstanding Class A Preference Shaves
orby aresolution passed at » meeting of holders of Class A Preference
Shares duly called and held for such purpose upon not less than twenty-
one days” notice at which the holders of at Jeast a majority of the
omstanding Class A Preference Shares are present or are represepted by
proxy and carried by the affirmative vote of not less than 66 2/3% of the
votes castaf such meeting, If at any such meeting the holders of a
migjority of the outstanding Class A Preference Shares are not present or
represented by proxy within ene-half hour after the time sppointed for
such meeting, then the meeting shall be adjowrned to such date not less
than fifieen days thersafter and to such time and place as may be
designated by the chairman of the meeting and not less than ten days’
written notice shall be given of such adioumed meeting but it shall not be
necessary in such notice to specify the purpose for which the raeeting was
originally called. Al such sdjoumed mesting the holders of the (lhiss A
Preference Shares present ar represented by proxy shall form 2 quorum
and may transact the business for which the meeting was originally called
and a resolution passed thereat by the affirmative vote of nots less than 66
23% of the votes cast st sugh meeting shall constitute the approval of the
holders of the Class A Preference Shares,
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On every poll taken at any such meeting each holder of Class A Preference
Shares shall be entitled to one vote in respect of each Class A Preference
Share held by him, ber or it. Subject to the foregoing, the formalities to be
observed with respect to the giving or waiving of notice of any such
meeting and the conduct thereof shall be those from Gme to time
presaribed in the Canada Business Corporations Aet and the by-laws of
the Corporation with respect to mestings of the sharcholders.



SCHEDULE #p»

ARTICLES OF CONTINUANCE

1. The actual number of directors within the mininwmm and maximum aumber sel out in
paragraph 6 may be determined from time to time by resolution of the directors. Any
vacancy among the directors resulting from an increase in the number of directors 18 50
deterrnined may be filled by resolution of the directors,
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