industry Canada industrie Canada

Certificate
of Amendment

Canada Business
Corporations Act

Certificat
de modification

Loi canadienne sur
les sociétés par actions

VELAN INC.

Name of corporation-Dénocmination de la société

I hereby certify that the articles of the above-
named corporation were amended

(a) under section 13 of the Canada Business
Corporations Act in accordance with the attached
notice;

(b) under section 27 of the Canada Business
Corporations Act as set out in the attached articles
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3 — The articles of the above-named corporation are amended as follows: Les statuts de la société mentionnée ci-dessus sont modifiés de la

fagon suivante :

The articles of continuance, as amended (the "Articles"), be and are hereby further amended by:

()

b)

(©
(d

(e)

Creating a class consisting of an unlimited number of Preferred Shares, issuable in series, of which the first series shall consist of
130 Series A Preferred Shares, a class consisting of an unlimited number of Subordinate Voting Shares, a class consisting of an
unlimited number of Multiple Voting Shares, and a class consisting of 32,533,334 Class C Shares.

Converting the 423,800 Class A shares of the Corporation issued and outstanding immediately prior to the date of the certificate of
amendment to be issued under the Canada Business Corporations Act in respect of these articles of amendment into an aggregate
of 30,281,026 fully paid and non-assessable Class C Shares, and converting the 18,000,000 series A first preferred shares of the
Corporation issued and outstanding immediately prior to the date of the certificate of amendment to be issued under the Canada
Business Corporations Act in respect of these articles of amendment into an aggregate of 2,252,308 fully paid and non-assessable
Class C Shares.
Cancelling all authorized but unissued Class A shares, Class B shares and first preferred shares of the Corporation.
Deleting item 3 of the Articles of the Corporation and replacing same by the following:
"3 - The classes and any maximum number of shares that the Corporation is authorized to issue:

Unlimited number of Preferred Shares, issuable in series, of which the first series shall consist of 130 Series A Preferred

Shares;

Unlimited number of Subordinate Voting Shares;

Unlimited number of Multiple Voting Shares; and

32,533,334 Class C Shares.

A statement of the rights, privileges, restrictions and conditions attached to each class of shares is annexed hereto as
Schedule "A" to form part hereof as if recited at length herein."

Deleting item 5 of the Articles of the Corporation and replacing same by the following:
"5 - Number (or minimum and maximum number) of directors:
Minimum of three (3) and maximum of fifteen (15)."

Deleting Schedule 2 of the Articles of the Corporation and replacing same by the schedule annexed hereto as Schedule "B".

A

Date
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. ~ DIRECTOR
L
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SCHEDULE A

I. The Preferred Shares shall, as a class, carry and be subject
to the following rights, privileges, restrictions and
conditions:

(a) The Preferred Shares may at any time and from time to
time be issued in one or more series, each series to
consist of such number of shares as may, before the issue
thereof, be fixed by resolution of the board of directors
of the Corporation.

(b) The board of directors of the Corporation shall, subject

as hereinafter provided and subject to the Canada
Business Corporations Act (hereinafter referred to as the
"Act"), determine, by resolution duly passed before the
issue of the Preferred Shares of each series (other than
the Series A Preferred Shares established in paragraph II
hereinbelow), the designation, rights, privileges,
restrictions and conditions to be attached to the
Preferred Shares of such series, including, but without
in any way limiting the generality of the foregoing:

(i) provisions, if any, with respect to the rights
of the holders of the Preferred Shares of such
series to receive notice of or to attend any
meeting of the shareholders of the Corporation
or to vote at any such meeting;

(ii) the rate, amount or method of calculation of
preferential dividends, whether or not
cumulative or non-cumulative or partially
cumulative, and whether such rate, amount or
method of calculation shall be subject to
change or adjustment in the future, the
currency or currencies of payment, the date or
dates and place or places of payment thereof
and the date or dates from which such
preferential dividends shall accrue;

(1ii) the rights of the Corporation, if any, to
purchase or redeem the same and the
consideration for and the terms and conditions
of any such purchase or redemption;

(iv) the rights of conversion and/or exchange, if
any, and the rates and other terms and
conditions of any such rights;

(v) the rights of retraction, if any, vested in
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the holders of shares of such series, and the
prices and the other terms and conditions of
any rights of retraction, and whether any
additional rights of retraction may be vested
in such holders in the future;

(vi) the terms and conditionsg of any share purchase
plan or sinking fund; and

(vii) the restrictions, if any, respecting payment
of dividends on the Subordinate Voting Shares,
the Multiple Voting Shares, the Class C Shares
or any other shares ranking junior to the
Preferred Shares;

the whole subject to articles of amendment setting forth
the number, designation, rights, privileges, restrictions
and conditions to be attached to the Preferred Shares of
such series and the issue of a certificate of amendment
in respect thereof.

The Preferred Shares shall, with respect to the payment
of dividends, be entitled to preference over the
Subordinate Voting Shares, the Multiple Voting Shares,
the Class C Shares and over any other shares ranking
junior to the Preferred Shares and

(i) no dividends shall at any time be declared or paid
or set apart for payment on the Subordinate Voting
Shares, the Multiple Voting Shares, the Class C
Shares or on any other shares of the Corporation
ranking junior to the Preferred Shares; and

(ii) the Corporation shall not redeem or purchase any of
the Preferred Shares (less than the total number of
Preferred Shares then outstanding) or any shares of
the Corporation ranking junior to the Preferred
Shares;

unless at the date of such declaration or payment or
redemption or purchase, as the case may be, all
cumulative dividends up to and including the dividend
payment for the last completed period for which such
cumulative dividends shall be payable shall have been
declared and paid or set apart for payment in respect of
each series of cumulative Preferred Shares then issued
and outstanding and, in respect of each series of non-
cumulative Preferred Shares then issued and outstanding,
there shall have been paid or set apart for payment all
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declared and unpaid non-cumulative dividends.

In the event of the liquidation, dissolution or wind-up
of the Corporation or other distribution of assets of the
Corporation among shareholders for the purpose of winding
up its affairs, the holders of the Preferred Shares
shall, before any amount shall be paid to or any property
or assets of the Corporation distributed among the
holders of the Subordinate Voting Shares, the Multiple
Voting Shares, the Class C Shares or any other shares of
the Corporation ranking junior to the Preferred Shares,
be entitled to receive

(i) an amount equal to the amount paid up thereon,
together with, in the case of cumulative Preferred
Shares, all unpaid cumulative dividends (which for
such purpose shall be calculated as if such
cumulative dividends were accruing from day to day
for the period from the expiration of the last
period for which cumulative dividends have been
paid up to and including the date of distribution)
and, in the <case of non-cumulative Preferred
Shares, all declared and unpaid non-cumulative
dividends, and

(ii) if such 1liquidation, dissolution, wind-up or
distribution shall be voluntary, an additional
amount equal to the premium, if any which would
have been payable on the redemption of said
Preferred Shares respectively if they had been
called for redemption by the Corporation on the
date of distribution and, if said Preferred Shares
could not be redeemed on such date, then an
additional amount equal to the greatest premium, if
any, which would have been payable on the
redemption of said Preferred Shares respectively.

After payment to the holders of the Preferred
Shares of the amounts so payable to them, the
holders of the Preferred Shares shall not be
entitled to share in any further distribution of
the property or assets of the Corporation.

The Preferred Shares of each series shall rank on a
parity with the Preferred Shares of every other series
with respect to priority in the payment of dividends and
distribution of assets in the event of the liquidation,
dissolution or wind-up of the Corporation, whether
voluntary or involuntary, or any other distribution of
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the assets of the Corporation among its shareholders for
the purpose of winding up its affairs, provided, however,
that in case such assets are insufficient to pay in full
the amount due on all the Preferred Shares, then such
assets shall be applied, firstly, after payment in full
of all amounts due to the holders of the Preferred
Shares, to the payment equally and rateably of an amount
equal to the price at which the Preferred Shares of each
series were issued and the premium thereon, if any, and,
secondly, pro rata to the payment of accrued and unpaid
cumulative dividends and declared and unpaid non-
cumulative dividends.

The holders of the Preferred Shares shall not, as such,
be entitled as of right to subscribe for or purchase or
receive the whole or any part of any issue of any shares,
bonds, debentures or other. securities or any rights to
acquire the same, which may from time to time be issued
by the Corporation except in accordance with any
conversion, exchange or offer rights set forth in the
rights, privileges, restrictions and conditions attaching
to the Preferred Shares of any series.

The provisions of paragraph I.(a) to I.(f), inclusive,
and of this paragraph (g) may be deleted, wvaried,
modified, repealed, amended or amplified in whole or in
part by a Certificate of Amendment, but only with the
prior approval of the holders of the Preferred Shares
given as hereinafter specified in addition to any other
approval required by the Canada Business Corporations
Act.

The approval of the holders of the Preferred Shares with
respect to any and all matters hereinbefore referred to
may be given by a special resolution duly passed by not
less than two-thirds (2/3) of the votes cast on a poll at
a meeting of the holders of the Preferred Shares duly
called and held for the purpose of considering the
subject matter of such resolution and at which meeting
the holders of not 1less than a majority of the
outstanding Preferred Shares are present in person or
represented by proxy in accordance with the by-laws of
the Corporation; provided, however, that, if any such
meeting, when originally held, the holders of at least a
majority of the outstanding Preferred Shares are not
present in person or so represented by proxy within
thirty (30) minutes after the time fixed for the meeting,
then the meeting shall be adjourned to such date, being
not more than thirty (30) days later, and to such time
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and place as may be fixed by the chairman of such meeting
and, at such adjourned meeting, the holders of Preferred
Shares, present in person or so represented by proxy,
whether or not they hold more or less than a majority of
all Preferred Shares then outstanding, may transact the
business for which the meeting was originally called and
a resolution duly passed and carried thereat by not less
than two-thirds (2/3) of the votes cast on a poll at such
adjourned meeting shall constitute the approval of the
holders of the Preferred Shares hereinbefore mentioned.
Notice of any such original meeting of the holders of the
Preferred Shares shall be given not less than twenty-one
(21) nor more than fifty (50) days prior to the date
fixed for such meeting and shall state the nature of the
business to be transacted and the text of any resolution
to be submitted to the meeting. No notice of the
adjourned meeting need be given other than by
announcement at the original meeting. The formalities to
be observed with respect to the giving of notice of any
such original meeting and the conduct of such meeting and
of the adjourned meeting shall be those from time to time
prescribed in the by-laws of the Corporation with respect
to meetings of shareholders or in the Canada Business
Corporations Act.

If the deletion, variation, modification, amendment or
amplification of the provisions hereinbefore contained
especially affects the rights of the holders of Preferred
Shares of any series in a manner or to an extent
substantially different from that in which the rights of
the holders of Preferred Shares of any other series are
affected, then such deletion, variation, modification,
amendment or amplification shall, in addition to being
approved by the holders of the Preferred Shares as
hereinabove set forth, be approved by the holders of the
Preferred Shares of such series so especially affected,
which approval may be expressed by a special resolution
passed by not less than two-thirds (2/3) of the votes
cast on a poll at a meeting of the holders of Preferred
Shares of such series, and the provisions of this
paragraph shall apply, mutatis mutandis, with respect to
the holding of such meeting.

Any meeting of the holders of the outstanding Preferred
Shares may be held at any time and for any purpose,
without notice, if all holders of Preferred Shares
entitled to vote at the meeting waive notice of the
meeting in writing. For the purpose of waiver of notice,
the words "in writing" shall, without limitation, include
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the sending of a telegram, telex, cable, facsimile or any
other form of written communication by a shareholder.
Any holder of Preferred Shares may waive notice of any
meeting either before or after the meeting is held.

Irregularities in the notice or in the giving thereof as
well as the accidental omission to give notice of any
meeting to, or the non-receipt of any notice by, any
holder of Preferred Shares, shall not invalidate any
action taken at any meeting.

At any meeting of the holders of Preferred Shares,
without distinction as to series, each holder of
Preferred Shares shall be entitled to one (1) vote in
respect of each preferred share held by him. At any
meeting of the holders of Preferred Shares of any
particular series, each holder shall be entitled to one
(1) vote in respect of each Preferred Share of such
series held by him.

The rights, privileges, restrictions, conditions, limitations
and designations attached to the first series of Preferred
Shares, which consists of 130 shares designated as Series A
Preferred Shares are as follows:

The first series of Preferred Shares, which consists of 130
shares designated as Series A Preferred Shares shall have
attached thereto in addition to the preferences, priorities,
rights, conditions, limitations and restrictions attaching to
the Preferred Shares as a class, the following rights,
privileges, restrictions and conditions:

(a) The holders of the Series A Preferred Shares shall be
entitled to receive during each month, as and when
declared by the board of directors, non-cumulative
dividends at a fixed rate of one half of one percent (%%)
per month calculated on the Series A Preferred Share
redemption price (as hereinafter in paragraph II. (h)
defined) of such share payable in money, property or by
the issue of fully paid shares of any class of the
Corporation. The holders of the Series A Preferred Shares
shall not be entitled to any dividend in excess of the
dividend hereinbefore provided for. Furthermore, the
board of directors may declare a dividend on the issued
and outstanding Preferred Shares, Subordinate Voting
Shares, Multiple Voting Shares and Class C Shares without
declaring a dividend on the Series A Preferred Shares.

(b) Subject to the provisions of the Act or as otherwise
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expressly provided herein, the holders of the Series A
Preferred Shares shall not be entitled to receive notice
of, nor to attend or vote at meetings of the shareholders
of the Corporation.

In the event of the liquidation, dissolution or winding-
up of the Corporation or other distribution of assets of
the Corporation among shareholders for the purpose of
winding-up its affairs, the holders of the Series A
Preferred Shares shall be entitled to receive, in
preference and priority to any distribution of the
property or assets of the Corporation to the holders of
the Subordinate Voting Shares, the Multiple Voting Shares
or the Class C Shares, or to any other shares ranking
junior to the Series A Preferred Shares, an amount equal
to the Series A Preferred Share redemption price plus all
declared and unpaid dividends thereon, but shall not be
entitled to share any further in the distribution of the
property or assets of the Corporation.

The Corporation may, in the manner hereinafter provided,
redeem at any time the whole or from time to time any
part of the then outstanding Series A Preferred Shares
upon payment for each share to be redeemed the Series A
Preferred Share redemption price together with all
accrued and unpaid dividends thereon (in paragraphs II.
(e), (f) and (g) called the "redemption price").

Before redeeming the Series A Preferred Shares, the
Corporation shall mail or deliver to each of the persons
who, at the date of such mailing or delivery, shall be
the registered holder of the Series A Preferred Shares to
be redeemed, notice of the intention of the Corporation
to redeem such shares held by such registered holder;
such notice shall be delivered to, or mailed by ordinary
prepaid post addressed to, the last address of such
holder as it appears on the records of the Corporation,
or in the event of the address of any such holder not
appearing on the records of the Corporation, then to the
last address of such holder known to the Corporation, at
least one (1) day before the date specified for
redemption; such notice shall set out the redemption
price, the date on which the redemption is to take place;
on or after the date so specified for redemption the
Corporation shall pay or cause to be paid the redemption
price to the registered holder of the Series A Preferred
Shares to be redeemed on presentation and surrender of
the certificate for the Series A Preferred Shares so
called for redemption at the registered office of the
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Corporation or at such other place or places as may be
specified in such notice, and the certificate for such
Series A Preferred Shares shall thereupon be cancelled,
and the Series A Preferred Shares represented thereby
shall thereupon be redeemed; from and after the date
specified for redemption in such notice, the holders of
the Series A Preferred Shares called for redemption shall
cease to be entitled to dividends in respect of such
share and shall not be entitled to exercise any of the
rights of the holders thereof, except the right to
receive the redemption price, unless payment of the
redemption price shall not be made by the Corporation in
accordance with the foregoing provisions, in which case
the rights of the holders of such share shall remain
unaffected; on or before the date specified for
redemption, the Corporation shall have the right to
deposit the redemption price of the Series A Preferred
Shares called for redemption in a special account with
any chartered bank or trust company in Canada named in
the notice of redemption, to be paid, without interest,
to or to the order of the holder of such Series A
Preferred Shares called for redemption, upon presentation
and surrender of the certificate representing the same
and, upon such deposit being made or upon the date
specified for redemption, whichever is later, the Series
A Preferred Shares in respect whereof such deposit shall
have been made, shall be deemed to be redeemed and the
rights of the holders thereof, after such deposit or
after such redemption date, as the case may be, shall be
limited to receiving, out of the moneys so deposited,
without interest, the redemption price applicable to its
Series A Preferred Shares against presentation and
surrender of the certificate representing such Series A
Preferred Shares.

The holder of the Series A Preferred Shares shall be
entitled to require the Corporation to redeem at any time
the Series A Preferred Shares registered in the name of
such holder by tendering to the Corporation at its
registered office the share certificate representing the
Series A Preferred Shares which the registered holder
desires to have the Corporation redeem together with a
request in writing specifying the business day (in this
paragraph referred to as the "redemption date") on which
the holder desires to have the Corporation redeem such
Series A Preferred Shares, which redemption date shall
not be less than five (5) days after the day on which the
request in writing is given to the Corporation. Upon
receipt of the share certificate representing the Series
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A Preferred Shares which the registered holder desires to
have the Corporation redeem together with such a request,
the Corporation shall on, or at its option, before, the
redemption date redeem such Series A Preferred Shares by
paying to the registered holder thereof, for the share to
be redeemed, an amount equal to the redemption price in
respect thereof; such payment shall be made by cheque
payable at par at any branch of the Corporation’s bankers
for the time being in Canada. The said Series A Preferred
Shares shall be deemed to be redeemed on the date of
payment of the redemption price and from and after such
date such Series A Preferred Shares shall cease to be

“entitled to dividends and the holder thereof shall not be

entitled to exercise any of the rights of the holder of
Series A Preferred Shares in respect thereof.
Notwithstanding the foregoing, the Corporation shall only
be obliged to redeem the Series A Preferred Shares so
tendered for redemption to the extent that such
redemption would not be contrary to any applicable law.

The Corporation may purchase for cancellation at any
time, the Series A Preferred Shares outstanding, by
private contract at any price, with the consent of the
holder of the Series A Preferred Shares, at the lowest
price at which, in the opinion of the directors, is
obtainable but not exceeding the redemption price
thereof.

For the purposes of the foregoing paragraph II. (c) the
"Series A Preferred Share redemption price" of the Series
A Preferred Shares shall be an amount equal to one
million dollars ($1,000,000.00) per Series A Preferred
Share to be redeemed, which amount shall not exceed the
fair market value of the consideration for which the
Series A Preferred Shares shall be issued.

For purposes of sub-section 191(4) of the Income Tax Act
of Canada, R.S.C. 1985, 5th supplement, as amended
(hereinafter referred to as the "Income Tax Act"), the
specified amount in respect of the Series A Preferred
Shares is one million dollars ($1,000,000.00) per Series
A Preferred Share and accordingly the amount for which
the Series A Preferred Shares may be redeemed, retracted,
acquired or cancelled in accordance with the provisions
hereof shall be 1limited to one million dollars
($1,000,000.00) per Series A Preferred Share.

In the event that only part of the amount of the
consideration received by the Corporation for the Series
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A Preferred Shares issued by the Corporation is added to
the stated capital account of the Series A Preferred
Shares, such Series A Preferred Shares shall be deemed to
have been issued for the full amount of the consideration
received, for all purposes of these articles (except only
with respect to the stated capital of such Series A
Preferred Shares) including, but without limiting the
generality of the foregoing, dividend rights, redemption
rights and rights upon liquidation and dissolution.

No change to any of the provisions of paragraphs II. (a)
to (i) or of this paragraph (j) shall have any force or
effect until it has been approved by a resolution in
writing signed by the holder of the Series A Preferred
Shares, in addition to any other approval required by the
Act.

IITI. The Subordinate Voting Shares shall, as a separate class of
shares, have attached thereto the following —rights,
privileges, restrictions and conditions:

(a)

Subject to the prior rights of the holders of the
Preferred Shares and any other shares ranking senior to
the Subordinate Voting Shares, the Multiple Voting Shares
and the Class C Shares with respect to the payment of
dividends, all dividends which may be declared or paid on
the Subordinate Voting Shares, the Multiple Voting Shares
or the Class C Shares shall rank equally and all
dividends declared and paid shall be declared and paid in
identical amounts, on a per share basis, to the holders
of the Subordinate Voting Shares, the Multiple Voting
Shares and the Class C Shares, without preference or
distinction.

Each Subordinate Voting Share shall entitle the holder
thereof to one (1) vote at all meetings of the
shareholders of the Corporation (except as set out below
and except at meetings at which only holders of another
specified class of shares are entitled to vote pursuant
to the provisions hereof or pursuant to the provisions of
the Act).

Each Subordinate Voting Share shall entitle the holder
thereof to five (5) votes with respect to the following
matters:

(1) the amalgamation of the Corporation with any

other corporation other than one or more of
the Corporation’s subsidiaries;

385771.6



(c)

(d)

- 11 -

(11i) the sale, lease, transfer or other disposition
(other than in the ordinary course of
business) of all or substantially all of the
assets of the Corporation to any corporation
other than one or more of the Corporation’s
subsidiaries;

(iii) the wvoluntary liquidation, dissolution or
winding-up of the Corporation.

In the event of the liquidation, dissolution or winding-
up of the Corporation, whether voluntary or involuntary,
or other distribution of assets of the Corporation among
shareholders for the purpose of winding-up its affairs,
subject to the rights, privileges, restrictions and
conditions attaching to the Preferred Shares and to any
other class of shares ranking prior to the Subordinate
Voting Shares, the Multiple Voting Shares or the Class C
Shares, the holders of the Subordinate Voting Shares, the
holders of the Multiple Voting Shares and the holders of
the Class C Shares shall be entitled to receive the
remaining property of the Corporation; the Subordinate
Voting Shares, the Multiple Voting Shares and the Class
C Shares shall rank pari passu on a per share basis with
respect to the payment of dividends and distribution of
assets in the event of the liquidation, dissolution or
winding-up of the Corporation, whether voluntary or
involuntary, or any other distribution of the assets of
the Corporation among shareholders for the purpose of
winding up its affairs, however, with respect to the
payment of dividends on Class C Shares, dividends may be
paid in currency other than Canadian currency.

In the event of the subdivision or consclidation of the
Multiple Voting Shares or the Class C Shares, the
Subordinate Voting Shares will be similarly subdivided or
consolidated, as the case may be, and in such event the
provisions then attaching to each class of shares shall
also attach to that class of shares as subdivided or
consolidated.

Any modifications to the provisions attaching to the
Subordinate Voting Shares as a class shall require the
affirmative vote of not less than two-thirds (2/3) of the
votes cast at separate meetings of the holders of the
Subordinate Voting Shares, the Multiple Voting Shares and
the Class C Shares, duly called and held for the purpose,
at which meetings, when originally held, the holders of
not less than a majority of the outstanding shares of any
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such class are present in person or represented by proxy
in accordance with the by-laws of the Corporation
provided, however, that, if at any such meeting, when
originally held, the holders of at least a majority of
the outstanding shares of any such class (the "Subject
Class") are not present in person or so represented by
proxy within thirty (30) minutes after the time fixed for
the meeting, then the meeting shall be adjourned to such
date, being not more than thirty (30) days later, and to
such time and place as may be fixed by the chairman of
such meeting and, at such adjourned meeting, the holders
of shares of the Subject Class, present in person or so
represented by proxy, whether or not they hold more or
less than a majority of all the shares of the Subject
Class then outstanding, may transact the business for
which the meeting was originally called and a resolution
duly passed and carried thereat by not less than two-
thirds (2/3) of the votes cast on a poll at such
adjourned meeting shall constitute the approval of the
holders of the shares of the Subject Class hereinbefore
mentioned. Notice of any such original meeting of the
holders of the shares of the Subject Class shall be given
not less than twenty-one (21) nor more than fifty (50)
days prior to the date fixed for such meeting and shall
state the nature of the business to be transacted and the
text of any resolution to be submitted to the meeting.
No notice of the adjourned meeting need be given other
than by announcement at the original meeting. The
formalities to be observed with respect to the giving of
notice of any such original meeting and the conduct of
gsuch meeting and of the adjourned meeting shall be those
from time to time prescribed in the by-laws of the
Corporation with respect to meetings of shareholders or
in the Canada Business Corporations Act.

IV. The Multiple Voting Shares shall, as a separate class of
shares, have attached thereto the following rights,
privileges, restrictions and conditions:

(a)

Subject to the prior rights of the holders of the
Preferred Shares and any other shares ranking senior to
the Subordinate Voting Shares, the Multiple Voting Shares
and the Class C Shares with respect to the payment of
dividends, all dividends which may be declared or paid on
the Multiple Voting Shares, the Subordinate Voting Shares
or the Class C Shares shall rank equally and all
dividends declared and paid shall be declared and paid in
identical amounts, on a per share basis, to the holders
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of the Multiple Voting Shares, the Subordinate Voting
Shares and the Class C Shares, without preference or
distinction.

Each Multiple Voting Share shall entitle the holder
thereof to five (5) votes at all meetings of the
shareholders of the Corporation (except meetings at which
only holders of another specified class of shares are
entitled to vote pursuant to the provisions hereof or
pursuant to the provisions of the Act). In the event
that both Multiple Voting Shares and Class C Shares are
outstanding and shares of no other class are outstanding,
the holders of the Multiple Voting Shares shall have the
exclusive right, voting separately as a class, to elect
a number of directors to the board of directors of the
Corporation, with such number to represent the pro rata
portion of shares outstanding which are held by the
holders of Multiple Voting Shares.

In the event of the liquidation, dissolution or winding-
up of the Corporation, whether voluntary or involuntary,
or other distribution of assets of the Corporation among
shareholders for the purpose of winding-up its affairs,
subject to the rights, privileges, restrictions and
conditiong attaching to the Preferred Shares and to any
other class of shares ranking prior to the Subordinate
Voting Shares, the Multiple Voting Shares or the Class C
Shares, the holders of the Subordinate Voting Shares, the
holders of the Multiple Voting Shares and the holders of
the Class C Shares shall be entitled to receive the
remaining property of the Corporation; the Subordinate
Voting Shares, the Multiple Voting Shares and the Class
C Shares shall rank pari passu on a per share basis with
respect to the payment of dividends and distribution of
assets in the event of the liquidation, dissolution or
winding-up of the Corporation, whether voluntary or
involuntary, or any other distribution of the assets of
the Corporation among shareholders for the purpose of
winding up its affairs, however, with respect to the
payment of dividends on Class C Shares, dividends may be
paid in currency other than Canadian currency.

In the event that both Multiple Voting Shares and Class
C Shares are outstanding and shares of no other class are
outstanding, any amalgamation, liquidation, dissolution
or wind-up of the Corporation shall require the
affirmative vote of not less than two-thirds (2/3) of the
votes cast at separate meetings of the holders of each of
the Multiple Voting Shares and the Class C Shares, duly
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called for the purpose, at which meetings, when
originally held, the holders of not less than a majority
of the outstanding shares of the class affected are
present in person or represented by proxy in accordance
with the by-laws of the Corporation.

In the event of the subdivision or consolidation of the
Subordinate Voting Shares or the Class C Shares, the
Multiple Voting Shares will be similarly subdivided or
consolidated, as the case may be, and in such event the
provisions then attaching to each class of shares shall
also attach to that class of shares as subdivided or
consolidated.

Each holder of a Multiple Voting Share shall be entitled
at his option, at any time and from time to time (subject
as hereinafter provided), to have all or any number of
the Multiple Voting Shares held by him converted into
Subordinate Voting Shares on the basis of one (1)
Subordinate Voting Share for each Multiple Voting Share
in respect of which the conversion right is exercised.

The conversion right provided for in this Section (f)
shall be exercised by notice in writing given to the
Secretary of the Corporation at the registered or
principal office of the Corporation or to the transfer
agent for such shares accompanied by the certificate or
certificates representing the Multiple Voting Shares in
respect of which the holder desires to exercise such
right of conversion, and such notice shall be executed by
the person registered on the books of the Corporation as
the holder of the Multiple Voting Shares or by his duly
authorized attorney and shall specify the number of
Multiple Voting Shares which the holder desires to have
converted. The holder shall pay any governmental or other
tax imposed on, or in respect of, such conversion. Upon
receipt by the Corporation or the transfer agent for the
shares of such notice and certificate or certificates,
the Corporation shall issue, or cause to be issued, to
the holder so exercising the conversion right in respect
of the Multiple Voting Shares, a certificate representing
Subordinate Voting Shares upon the basis above prescribed
and in accordance with the provisions hereof. The holder
of record of any Multiple Voting Shares on the record
date for any dividend declared on such share shall be
entitled to such dividend notwithstanding that such share
shall have been converted into a Subordinate Voting Share
after such record date and before the payment of such
dividend. Subject to the foregoing, upon conversion of
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any Multiple Voting Shares, there shall be no adjustment
by the Corporation or by any holder of Multiple Voting
Shares on account of any dividends, whether or not earned
or declared, either on any Multiple Voting Share so
converted or on any Subordinate Voting Share resulting
from such conversion. If less than all the Multiple
Voting Shares vrepresented by any certificate or
certificates are to be converted, the holder shall be
entitled to receive at the expense of the Corporation, a
new certificate representing the number of Multiple
Voting Shares represented by the original certificate or
certificates which are not to be converted. Any Multiple
Voting Shares so converted shall not be reissued and
shall be cancelled. On any conversion of Multiple Voting
Shares the certificate or certificates representing
Subordinate Voting Shares resulting therefrom shall be
issued in the name of the holder of the Multiple Voting
Shares converted or, subject to payment by the holder of
any security transfer or other applicable taxes, in such
name or names as such holder may direct in writing
(either in the notice referred to above or otherwise).

The right of a holder of Multiple Voting Shares to
convert the same into Subordinate Voting Shares shall be
deemed to have been exercised, and the holder of Multiple
Voting Shares to be converted shall be deemed to have
been a holder of Subordinate Voting Shares for all
purposes on the date or dates of receipt by the
Corporation or the transfer agent for such shares of the
certificate or certificates representing the Multiple
Voting Shares to be converted accompanied by notice in
writing as referred to above, notwithstanding any delay
in the delivery of the certificate or certificates
representing the Subordinate Voting Shares into which
such Multiple Voting Shares have been converted.

The Multiple Voting Shares which are converted into
Subordinate Voting Shares 1in accordance with the
provisions of this Section (f) shall be and shall be
deemed to be Subordinate Voting Shares for all purposes
and the number of issued Multiple Voting Shares shall be
reduced by a number equal to the number of Multiple
Voting Shares which shall have been converted into
Subordinate Voting Shares 1in accordance with the
provisions of this Section (f).

Any modifications to the provisions attaching to the

Multiple Voting Shares as a class shall require the
affirmative vote of not less than two-thirds (2/3) of the
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votes cast at separate meetings of the holders of the
Subordinate Voting Shares, the Multiple Voting Shares and
the Class C Shares, duly called and held for the purpose,
at which meetings, when originally held, the holders of
not less than a majority of the outstanding shares of any
such class are present in person or represented by proxy
in accordance with the by-laws of the Corporation
provided, however, that, if at any such meeting, when
originally held, the holders of at least a majority of
the outstanding shares of any such class (the "Subject
Class") are not present in person or so represented by
proxy within thirty (30) minutes after the time fixed for
the meeting, then the meeting shall be adjourned to such
date, being not more than thirty (30) days later, and to
such time and place as may be fixed by the chairman of
such meeting and, at such adjourned meeting, the holders
of shares of the Subject Class, present in person or so
represented by proxy, whether or not they hold more or
less than a majority of all the shares of the Subject
Class then outstanding, may transact the business for
which the meeting was originally called and a resolution
duly passed and carried thereat by not less than two-
thirds (2/3) of the votes cast on a poll at such
adjourned meeting shall constitute the approval of the
holders of the shares of the Subject Class hereinbefore
mentioned. Notice of any such original meeting of the
holders of the shares of the Subject Class shall be given
not less than twenty-one (21) nor more than fifty (50)
days prior to the date fixed for such meeting and shall
state the nature of the business to be transacted and the
text of any resolution to be submitted to the meeting.
No notice of the adjourned meeting need be given other
than by announcement at the original meeting. The
formalities to be observed with respect to the giving of
notice of any such original meeting and the conduct of
such meeting and of the adjourned meeting shall be those
from time to time prescribed in the by-laws of the
Corporation with respect to meetings of shareholders or
in the Canada Business Corporations Act.

V. The Class C Shares shall, as a separate class of shares, have
attached thereto the following rights, privileges,
restrictions and conditions:

(a)

Subject to the prior rights of the holders of the
Preferred Shares and any other shares ranking senior to
the Subordinate Voting Shares, the Multiple Voting Shares
and the Class C Shares with respect to the payment of
dividends, all dividends which may be declared or paid on
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the Class C Shares, the Subordinate Voting Shares or the
Multiple Voting Shares shall rank equally and all
dividends declared and paid shall be declared and paid in
identical amounts, on a per share basis, to the holders
of the Class C Shares, Subordinate Voting Shares and the
Multiple Voting Shares, without preference or
distinction.

Each Class C Share shall entitle the holder thereof to
five (5) votes at all meetings of the shareholders of the
Corporation (except meetings at which only holders of
another specified class of shares are entitled to vote
pursuant to the provisions hereof or pursuant to the
provisions of the Act). 1In the event that both Multiple
Voting Shares and Class C Shares are outstanding and
shares of no other class are outstanding, the holders of
the Class C Shares shall have the exclusive right, voting
separately as a class, to elect a number of directors to
the board of directors of the Corporation, with such
number to represent the pro rata portion of shares
outstanding which are held by the holders of Class C
Shares.

In the event of the liquidation, dissolution or winding-
up of the Corporation, whether voluntary or involuntary,
or other distribution of assets of the Corporation among
shareholders for the purpose of winding-up its affairs,
subject to the rights, privileges, restrictions and
conditions attaching to the Preferred Shares and to any
other class of shares ranking prior to the Subordinate
Voting Shares, the Multiple Voting Shares or the Class C
Shares, the holders of the Subordinate Voting Shares, the
holders of the Multiple Voting Shares and the holders of
the Class C Shares shall be entitled to receive the
remaining property of the Corporation; the Subordinate
Voting Shares, the Multiple Voting Shares and the Class
C Shares shall rank pari passu on a per share basis with
respect to the payment of dividends and distribution of
assets in the event of the liquidation, dissolution or
winding-up of the Corporation, whether wvoluntary or
involuntary, or any other distribution of the assets of
the Corporation among shareholders for the purpose of
winding up its affairs, however, with respect to the
payment of dividends on Class C Shares, dividends may be
paid in currency other than Canadian currency.

In the event that both Multiple Voting Shares and Class
C Shares are outstanding and shares of no other class are
outstanding, any amalgamation, liquidation, dissolution
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or wind-up of the Corporation shall require the
affirmative vote of not less than two-thirds (2/3) of the
votes cast at separate meetings of the holders of each of
the Multiple Voting Shares and the Class C Shares, duly
called for the purpose, at which meetings, when
originally held, the holders of not less than a majority
of the outstanding shares of the class affected are
present in person or represented by proxy in accordance
with the by-laws of the Corporation.

In the event of the subdivision or consolidation of the
Subordinate Voting Shares or the Multiple Voting Shares,
the Class C Shares will be similarly subdivided or
consolidated, as the case may be, and in such event the
provisions then attaching to each class of shares shall
also attach to that class of shares as subdivided or
consolidated.

Each holder of a Class C Share shall be entitled at his
option, at any time and from time to time (subject as
hereinafter provided), to have all or any number of the
Class C Shares held by him converted into Multiple Voting
Shares on the basis of one (1) Multiple Voting Share for
each Class C Share in respect of which the conversion
right is exercised.

The conversion right provided for in this Section (£f)
shall be exercised by notice in writing given to the
Secretary of the Corporation at the registered or
principal office of the Corporation or to the transfer
agent for such shares accompanied by the certificate or
certificates representing the Class C Shares in respect
of which the holder desires to exercise such right of
conversion, and such notice shall be executed by the
person registered on the books of the Corporation as the
holder of the Class C Shares or by his duly authorized
attorney and shall specify the number of Class C Shares
which the holder desires to have converted. The holder
shall pay any governmental or other tax imposed on, or in
respect of, such conversion. Upon receipt by the
Corporation or the transfer agent for the shares of such
notice and certificate or certificates, the Corporation
shall issue, or cause to be issued, to the holder so
exercising the conversion right in respect of the Class
C Shares, a certificate representing Multiple Voting
Shares upon the basis above prescribed and in accordance
with the provisions hereof. The holder of record of any
Class C Shares on the record date for any dividend
declared on such share shall be entitled to such dividend
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notwithstanding that such share shall have been converted
into a Multiple Voting Share after such record date and
before the payment of such dividend. Subject to the
foregoing, upon conversion of any Class C Shares, there
shall be no adjustment by the Corporation or by any
holder of Class C Shares on account of any dividends,
whether or not earned or declared, either on any Class C
Share so converted or on any Multiple Voting Share
resulting from such conversion. If less than all the
Class C Shares represented by any certificate or
certificates are to be converted, the holder shall be
entitled to receive at the expense of the Corporation, a
new certificate representing the number of Class C Shares
represented by the original certificate or certificates
which are not to be converted. Any Class C Shares so
converted shall not be reissued and shall be cancelled.
On any conversion of Class C Shares the certificate or
certificates representing Multiple Voting Shares
resulting therefrom shall be issued in the name of the
holder of the Class C Shares converted or, subject to
payment by the holder of any security transfer or other
applicable taxes, in such name or names as such holder
may direct in writing (either in the notice referred to
above or otherwise).

The right of a holder of Class C Shares to convert the
same into Multiple Voting Shares shall be deemed to have
been exercised, and the holder of Class C Shares to be
converted shall be deemed to have been a holder of
Multiple Voting Shares for all purposes on the date or
dates of receipt by the Corporation or the transfer agent
for such shares of the certificate or certificates
representing the Class C Shares to be converted
accompanied by notice in writing as referred to above,
notwithstanding any delay in the delivery of the
certificate or certificates representing the Multiple
Voting Shares into which such Class C Shares have been
converted.

The Class C Shares which are converted into Multiple
Voting Shares in accordance with the provisions of this
Section (f) shall be and shall be deemed to be Multiple
Voting Shares for all purposes and the number of issued
Class C Shares shall be reduced by a number equal to the
number of Class C Shares which shall have been converted
into Multiple Voting Shares in accordance with the
provisions of this Section (f).

Any modifications to the provisions attaching to the
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Class C Shares as a class shall require the affirmative
vote of not less than two-thirds (2/3) of the votes cast
at separate meetings of the holders of the Subordinate
Voting Shares, the Multiple Voting Shares and the Class
C Shares, duly called and held for the purpose, at which
meetings, when originally held, the holders of not less
than a majority of the outstanding shares of any such
class are present in person or represented by proxy in
accordance with the by-laws of the Corporation provided,
however, that, if at any such meeting, when originally
held, the holders of at 1least a majority of the
outstanding shares of any such class (the "Subject
Class") are not present in person or so represented by
proxy within thirty (30) minutes after the time fixed for
the meeting, then the meeting shall be adjourned to such
date, being not more than thirty (30) days later, and to
such time and place as may be fixed by the chairman of
such meeting and, at such adjourned meeting, the holders
of shares of the Subject Class, present in person or So
represented by proxy, whether or not they hold more or
less than a majority of all the shares of the Subject
Class then outstanding, may transact the business for
which the meeting was originally called and a resolution
duly passed and carried thereat by not less than two-
thirds (2/3) of the votes cast on a poll at such
adjourned meeting shall constitute the approval of the
holders of the shares of the Subject Class hereinbefore
mentioned. Notice of any such original meeting of the
holders of the shares of the Subject Class shall be given
not less than twenty-one (21) nor more than fifty (50)
days prior to the date fixed for such meeting and shall
state the nature of the business to be transacted and the
text of any resolution to be submitted to the meeting.
No notice of the adjourned meeting need be given other
than by announcement at the original meeting. The
formalities to be observed with respect to the giving of
notice of any such original meeting and the conduct of
such meeting and of the adjourned meeting shall be those
from time to time prescribed in the by-laws of the
Corporation with respect to meetings of shareholders or
in the Canada Business Corporations Act.
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mentioned. Notice of any such original meeting of the
holders of the shares of the Subject Class shall be given
not less than twenty-one (21) nor more than fifty (50)
days prior to the date fixed for such meeting and shall
state the nature of the business to be transacted and the
text of any resolution to be submitted to the meeting.
No notice of the adjourned meeting need be given other
than by announcement at the original meeting. The
formalities to be observed with respect to the giving of
notice of any such original meeting and the conduct of
such meeting and of the adjourned meeting shall be those
from time to time prescribed in the by-laws of the
Corporation with respect to meetings of shareholders or
in the Canada Business Corporations Act.
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SCHEDULE B

The directors of the Corporation may, without
authorization of the shareholders:

1. borrow money  upon the credit of the
Corporation;
2. issue, reissue, sell or pledge debt obligations

of the Corporation;

3. subject to the Canada Business Corporations
Act, give a guarantee on behalf of the
Corporation to secure performance of an
obligation of any person; and

4. mortgage, hypothecate, pledge or otherwisge
create a security interest in all or any
property of the Corporation, owned or

subsequently acquired, to secure any obligation
of the Corporation.

The directors may, by resolution or by-law, delegate
such powers to any director, a committee of
directors or any officer to such extent and in such
manner as may be set out in such resolution or by-
law, as the case may be.

The directors may at any time appoint, without
exceeding the number of directors provided by the
Articles, one or more directors who shall hold
office for a term expiring not later than the close
of the next annual meeting of shareholders, provided
that the total number of directors so appointed may
not exceed one-third (1/3) of the number of
directors elected at the previous annual meeting of
shareholders.

385774.1



