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Registration Statement of
Dickens & Madson Canada, Inc.

The undersigned, counsel for registrant, and a member of the
bar of the State of New York, hereby certifies that attached
hereto is a true copy of the Certificate of Incorporation of
registrant, the Articles of Incorporation of registrant, the By-
Laws of registrant, and a Certificate of Amendment to the
Articles of Incorporation of registrant.

By way of explanation, it should be noted that the amendment
was simply to change the original filed name of the corporation
from 3892379 Canada Inc. to Dickens & Madson Canada Inc. At the
time the corporation was filed, clearance of the desired name had
not yet been received. In Canada, the undersigned has been
advised, it is common practice in such cases to incorporate with
one’s assigned corporation number as one’s name, and to amend the
name when clearance has been obtained. This was the case here.

William H. Schaap ”
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“AMNEX/ANNEXE A

SHAR.E CAPLTAL .
,on shaﬂ congist of nine (9} classes of shares t0 wbmb shail anach the _

The unhmltcd shara capuai of the Corporat
rals&d accordmg 0 lhe procodure wh»ch fonows

fcllnwing ngbas somc of which may be. exe

mgT_ I "m&ms ATTACH{NG 70 svmu:s

E A) CLASS "A“ ¢ MMON SHARBS Tbr; number of Class . shires bha&l ‘be unlimited and the e.ons\derauon. -
: pidded o the: stawd gapnal account maittained for these sbares shail a&so be anlimited; the: f‘ollowmg nghts. '

) pnwlcges raptncuods end conditiond shiatbarech thercto

Haiﬂm of Clzss rA" shams, at pm wuh ho!ders of

( }) Dmdcnds and. sha:e in twoﬁ:s and Yomaining pmperty ,
all be entitled, subject to thc nghl.s ‘

Class "B shaves st propertionally to the number of shires held by sach, sh
smd prwxlegas mchmg 1o ather classes of shaves, t0; o '
'_Ytha pmpany, ;)mﬁts and surp!us asscts of the Comommn, and, in.this rospem, loreteive

:by the Corporahon, the apnount-of which a5 well as the date, the time and yhe ucrms or
1 be feft for the éntire d:scrcaon of. the Roard of Dlreuor'c and -

. (a) shar ]
any dwxdmd deglared
' -,manner of paymam m wtuch sha

of ﬁm (,otpb;-atmn upon dtswiunon, upon volumnry or. mvolumary

(b) rmxwa thie ramammg pmper&y
d&smbmwn of the pmpeny or sssets of the Corpomtmn

: wmdmg-up or qudauon ot upon any. mhcr

(2) L:mmmon h; addmm to the comitions ser out in scction .42 and’ n subsecuons 34{2) and 35{3) o!‘ tho
"Cemada Busmasa Cqmuratmns Act regpsctively, the Corpordtion rey. neiuwr pay any.- dmdend with, respect 1o the
Clags. "A“ shams fior make any payment 1 purchase or oxhemm acqmre sy of these shares by mutual
agreement if, 35 ¥ ongcquence thereof, the realizskle yalue pf the net assets of . .

: ,the Comorauon wonld, be msufﬁcwns 0 wdﬁem ali the shares of C iaws "”E" M and "G“

, (3) Rnght 10 Vo!l: Holders of Class "A™ shares s!mll be entitled to receive no tice of any moctmg of the-
;nhmgholdefs &¥the Qorpo:anon, 10 atfend such méeting and to vote thereal; #xcopt 4t Meetings: whm therightw ' .
‘vote-h testicte Wthe h_pldars of anmher ciass of shares, and aach Class "A“ shiure shall coufer unto sm:b holder -

I'\ihm’eﬂf one{ I) vw:' ‘

_B) (‘LA$S "a“ COMMON SHARBS The numbﬂr of cxass "B shma shail be unhmued and thq cons.dmnon,'f D
~added o the stated eapital account mektained for, Alexe shares; shal! alsu ba unhmﬂed the foﬁow ms nghts '
I‘uvucges. r%trmtmns amd conditions: 5!}:&]! aitach theyeto:. :

SRy Dswdcmt@ md sbam i profits und femnaining pmpsrty Halders of Class “B" bh.sres at par wtth ho!ders of
. Class A" gharis gt proportionally. @ the tumber of shares hield by oacb nhan bc enmled sub;cct to thc ngms

and pnvtleges atta;hmg 10 othct c!asem of shams, o

- (a} shnr in the pmpmy, pmﬁ& ;md swplus aasets of. xhc Comaramm and, m thls mpcét 40, rer.'ewe
. By, dw uicnd ddélared by the Corporation, the amount of which ss well 15 the date, ‘the tithe and the terms ot
',-manmr of pnymc, of whxch shali be: 33& 0 tha ennm drscreuon af the Beard of D:rectons, and : s

o () wz the temaining’ vmperty m‘ thz Comorannn upma dxssxn)utwn. uPon volumary or mvolumary Ll
; Mndlﬂgﬂlp of hqurdauan or upos: my nﬂwr dmnbuttm of the propeﬂy ox asseis of the Cdrpomtion .

; addmon 10 the r.ondmrms set oul in. secuan 42 smd in subsectlons 3A(2) and 35(3) of thc _
the Cmpomwn may nejthér pay any dividend with' respect to the '
Illamlsb ncqmm imy af these share! b}' mumal

S (2} anta!mu,
Canada Bygines$ Corporanons Act mpecxxva)y,
-Class 7B shares nor nake. axty puym' S Pufehase or o
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If' ae; a umsbqumce thcmot the reaslzab&e va!u.e ‘of the net aswts of : -
and “G" :

v_'agwamem‘
sufhcuem o rodeem all the: shans of Uass "E" k3

the Comamums wouu! be in
& entmad 1. mmwe 7 otice of any m:ctmg of‘ the
and. to votr {tiereat, excopt at meetings. whem the right 10

“‘:{3) nght w vawﬂohdm of Class "B“ shares'shatl b
and each Class "B" ghare ghall confef umo aach holder .

"s'ﬁmhaidcrs of this Cacporetion, te. attend such: meetmu
ote 18 restricted 1o the holders-of anothir Sloss of shares,

't}wmofane (})vow) B T o

(4} Right m cm;hange shares Each kwMar of Class "B hnmu, m ‘any time amd in his of hcr d;scmt;qn, wtth
i itten notice, shall b cotitied to exchange i t:‘her sxmres

sapact'to|all &r pastof Kis of her shareg, and upon wr .
C!nss "E" Bt secordmg to the pmwdure outlineé in section (A) of Part1] beiow :

" (a] Terms oi j ;_tahange o L ' '
a;:cmdmw w m thc foltowmg tbe yate of exchange shall ‘.se one (!) Class

be: excm:sgg shall take place in,
ass HR* share which shull be skchanged; i ‘ascordance with the, provxsmns Ofthe Canada

the Class *B" ghares 50. exchinged.shall be autematically canceiled and ghall

5, "E" sharcs:at the dae of théir exchange anid the Corporation shail amand acco;ﬂmgly

“the: smted capxmi.nccounts mmntaméd for the marcs of C’lass "B and "E" ‘

', (b) Detem!" !:m of the fair mm@er value uf the exchanged share o R
- At the tim he exchange of the Class "BY shares for Class “E" shares, the Corporatmn and each ho!der of

t"lzws "B" shared Qacbang‘ng his of het gheres, by way of a.method ‘deernad ko be fair and. rensona.ble, sba)l
détenmne Jmnﬂy nd m gmd faith, ﬂw fair mmket valuc of the Clms “B" shares e s

o CLasSTCr P_REFERRED SHAm The arber of Class "C™ shares shall'be nlimiedand e
i-c;onsadermsm, added 10 the: stajed capital aCopHnt maintained for these. shares, shal! a!so be unhmxmd.tlm .
-fntlowmg r;ghtx, ﬁenwleges resmct’mw and coadimms shall atiach theroto: . B

(i ) No ngiy diwdend; orto shawm pmﬁis Haidcrs of C!ass

this profits or'ii the surplu
) dcclared by zha Caxpmantm

f, 'fm any yeason,;: and in pamcular in the event of a. dxssolunon or of a voiumary or

~up-or hq\hdﬂ'!mn, thm is a distnbution, in whole or in part, of the mperty ar;assers of the -
Corpuration fo-this sldersiof its sha:es, each ho&dar of Class "C" shares shall be entnled, prive to the holders of
ithg: shams of alt offier classes; 1o ropaymiest of‘thc ammmr adae& n respm of these shares, to v.he sme.a mpzmi

: .?'aecoum mamwmqa fox thc t:lass cr shms

) Repaymcn
;invoiunmry wmdkf

nwfﬁmen&lassﬁi_s' ' ‘ - .
; asseisOf thc Corpmmon wr msnffmem in order o pay T !.he tolders of Class "C" ﬁhﬂ

th the- above, such; sseels shaﬂ be dw;ded wpombﬁaﬁy

maum m whichihey are entitled in gecotdance wi
.‘amnng mom unwtding o lhe m.nnbc:r of Class‘ =ov ghares which they'hold.

o ote,‘ Holders of Class "C" smrcs shaﬂ e entifiest w reoeive notice of any rneeting of ihe:’

_shareboldsfé
“wete s resmcw&to the Miders of sm;nhm class of shams.

S

dempmon of sham WROR, doath m“ the holdcr Subjéct.to the provisions, of suhsechoh 36(2) of -
i zt, the Corporation. shail automaticaliy redoem all Class "C” shates: held by2
i ' - ggath, upon ‘receipt of the. certificate ot certificates reprogenting the shares
to be ﬁutommcally redegritd, in. ateovdapce: swith the . procadufe quitined in seetion (B of Paﬂ i
}m rzdwzption price shall be'eguat 16 the smount, addéd; in respatt ‘of these shares, (o the statod capital
For these shares’ bging autbmaticaily redeemed. Tt awtamatic redomption. shal! apply as well

™ ehalf of ;ha decegsed shanho!der. by a'trustse; by an agent or boilee orbya -
,:hat .m-mm ls the-sh oider am! not thc. mzstee, mn ngcm ur ba:rge. ar .

g 'shaws shal! not shm in. tha pmyeny, n
g dssets of the Cm'por ation and m thxs reapmt shall not be- ennﬂod 10 any dwidend -

Corporation, to attsnd such mesting: dnd.to vole thereat; except st meotitigs where the right TR
and euch Class. "E" share shall ccmfur umo each hoider R




Q2(13/ 2082 _.13.: 1.5 514-762-4667 EMILIEN LETOURNEAU PAGE

" the mandatary-depasitary. . . o ‘
C(8) Rtghl -m'oﬁfﬂmﬁe_-shams by mutiul agreeinent. Subjbc& to the provisions of subsections: 3{1(2) épf_i_35§3) of
- the Canada Business Corporations Act, the Corporation, st any time, if it deems it advisable to do s0. without

notice. and without regard 1o the other classes of shares, may puichase o ‘othetwise acquirs by mutue] agreeinent
‘afid at the best possible price, all or part of the issued and outstanding Class "C* shares. ST :

er of Clags "D” shares shait be unlimited and the’ :
tained (br these shares, shall also be -unlimited; the . -
nﬂ_hu‘ach-thcmto: o S

DJ - CLASS "D PREFERRED SHARES: The numb
condiderdtion, added to the stated capital secount tnain
following Hghts, privileges, restrictions and condiriops ah ‘ B
- (1) Dividends; When the Caorporation shali declare dividends, sach holder of Class "D ghares shall be'entitied
i receive, 10.the extent of the dividends declared, prior to the holders of ali other classes, and from the furids
declared for the payrent of dividends, & miximumn annual, preferential and pon-tumulative dividend based on the’
- prime tending rate of the banking or financial institution of the Corporatioir 3t the date of declgration.of the
dividend, less one per cent(1%4), as applied t the amount n;;dad, in respect of these shares,.to the stated capital
~ account maintainid for the Class *D" shares, 1t shall be incumnbent on the directors o detormine the date, the time
" and the terms-or mannet of payment thercof, oo . T
- -(2) Repaymevt If; for any reason, andl. ip particular, in the event.of a dissolution or ofa voluntary ot . . -
Involuntary winding-up or. liquidation, there 15 2 digiribution, in-whole or in patt, of the property o .assety-of the
Corporation to the tiolders ofits shares, each holder of Class "T3" shares shali be entitled , ‘préor 10 the holders of
{isgs "A", "B", wgh e G, *H® and 1" sharss, bust subsequent to the hoiders of Class "C" shares, to - ° =
repayment of the smount added, in respecs of these shares, Lo the stated capital sccount maintained for the Class -
=% ghares, to which amoumnt shall be 5ddesd, pa.ihe vase may be, the amount of any declared but unpaid-dividends

iwith respect to thg Closs "D” shares.. -

{ders of Class "D* shares the éntire
shall be dividod.pfgporﬁonaﬂy

" nsufficient assets < e
© - 'I{ the assets gf the Cotporation are insuffivient in order 10 pay to the ho
amount to whichthey are entitled in aceordance with.the above, Such assets.
. ‘among them sccording to the number o Class “D" shares which they hold:-
SN ) 3) No right toaididitionsl share in profits. Class “DY sharc shatl not confir any othes right 1o share in the
praperty, i the profits or in the surpluz assets of the Corporation. o
0" shares sba'll'bﬁ-enii!)edl to reésive notice of any ﬁpccgir:zg'.di; the

& such mesting and 1o vote therenl, cxcept at meetings where the: rghtto
share shall confer unto cach holder

- - (4) Right to-vors. Holdors of Cless
* ‘shareholders of the Corporation, 10 Aty
- vote iy restricted 1o the bolders of another slass of shares, and ench Class “D*
* ihergof onie (1)vote. - S e
-+ '(5) Holdes's right to retract shares. Subject to the provisions of subsection 36(2) of the Canada Business

. .Comerations Act, each holder of Clasg "D shares, at any timie and in his or her discretion, shall be entitled, upon
“written noiice, to'retract, and to require the Corporation to redeem, all or part of his ot her shares; ot a price equal |
‘torthe dmount added, in cespect of theze shares, lo the stated capital aceount aintained for the Clags "D" shares, to
- whicl amount shill be added, as the case.may be, the amount of asiy declared but unpaid dividends with respect -
_19'the Clasg “1)" shares. The retractionshall follomw the:procedurs outlinied in section (C) of Part LI below: . »

. {63 Right w purc base shares by mutual agréement. Sabject 1o the provigions of subse
'the Canpda: Business Cotporations Act, the Corporation, at aty time, if itdeems it advisable 1o do 50, without
_ notice and without regard to the othet clazsps of shares, may purchase or’ etherwise acquire by mutial agrecmsat
and ai the best possible price, all or part of the issued and outstanding Class "D" shaves. L '

'E) CLASS"E'PREFERRED SHARES; The sumber-of Cless "E" shares shall be unlimited and the
. cansideration. added to the stated capital account maintained for these shaces, shall also be unlimited; the
following Yights; privileges, restricticnié and conditions shall auach. therato; ) : '

ctions 34¢2) and 35(3) of -

86
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f'an the Corpomuon skinll declare dwu.tends oach holder of Class. “EM ghares: shau ‘be cnmlad
ent.of the dividends: MXM prior to'the ‘holders of Class: AN “B®, VF", MGY R and "f" !
to tha holders of Class *D” shixss; and:framthe funds-dectared for the payradntof .~

; monrhty, prefcmm}al and- non»cumulauve dividand ofone pef cent {1%) per mth, -

4 of the "rotraction valug™ of the Class "E” shates, a3 ‘defined in subsection (5) belaw. It

Y the dxrcctors o detctmme the data the xin:u: -and thc terms or mnmmr of psymem therenr

A )Repaymc.m,. M‘, for _'any ‘reason, zmn in pamcular, m the wum m' & dsasnhmon or of " voluntary ar o

‘Involintary wintigg-ip of liguidation; fhere is ' distribution, i, whole of in part, of the property. of apsels of &he o

(?orpomnomwft dzxs of its shares; wach hokler of Clags “E* sharas shal] be entitled; ptior.to’ ‘the: hpldqrs of ..

Closs A", “B* G, HY and "T? shat:s bt subseduent 10- the holders of Clags “C" and "D" shares, o,

ga_ym@m of ‘the Wiop vélpe" of the: Class "E" sharey, a8 deﬂned in ‘gishsection (5) below, tor ‘whith value shait:
: j.wded, ms th ‘aase may be the amomstm any deciami but- nnpa}& dmdmds with respect to- :he C!nss YBYC L

B I the 238 he-Corpuranon ate- msufﬁcxent in mﬂa 10 pay fo the holdeérs ot“ Class E" At
monm to wht;:h ey A5e etmtlcd in mcrdaxm weith the above, ‘such dsets shail be dtvxd:d pmpomgnal!y
% ngw the numbcrcqf(:xass % shaﬁes which they boid e P

R (3) Hp"r_i_"gmft dmomt ‘ghare in pmﬁm Clszas i i simres shal} nok cm\fcr my other nght o shaxc ‘in the
t;séd;smy,:}im;t}_m prufita or in. the surplm mssazs of the Lorpommm Ce s

‘-Sub)pct to the psmvmom of me. Cnnada Busnmss Cofperanons Act; hcldazs ot‘ Class wE"
itled, m that capmny altme m voie mmmga of the. sbm:hutders of (be Comornucn. 10 :

bt etract shares: s;;bjw o, mc pmvssxcms ofsubaemms 3&(2) of, (he Camda Jnsiness.

ach holder of Clasy "B shares, 8t afy tinie' and.in hig.or her discresion, shell.be ¢ntitled; upon
;wn(ten notice, toRetract; aid to requity: the Corporation’ 1o tediem, ali of part of his or hier shav ‘dt'a.price eqtmt
# “‘mtmcm vzlue" to which vajire shail be, added; as:the cawmy be, the amourit of_!m eclared bt .

their "re
unpam dxvudqmﬁ iy redpect 1o the Claas "E" sbares 'i’be remdmn abau follow the pmcemxe ouﬂmed in

of below

. s'ccmm { g

ey kmrac 1&20 R o -
- Phe “resract ‘value shall bq m amwm aﬂded in; rcspect ofmeae thares, 1 the stated capi lnccmmx

maintaimedt foF thig Class “B* shares, 1o which aimiout ‘shiall be'addsd & preium equal to the EBoimt by which the o
it Mt ' the Class "B" shaires, at the the'of heiv exnhmge for Class “E* shares, shall éxceed thc .
oe of these shm\s‘ mtha(s!ated c.ap!tal moum mumeamod for the C!aas "E" sham -

';(b) panr matknt valne of shares ex;mngv.d ' o ' -
- “When the téinction applies in reapect of all or pm of. the Ciass "E" sham which have bm mued as
cons:demtimx fm‘ the: axchange of the Clasy “B" shares and whidn ths: deaermmuon of the. valae. ofthe -
ptemiunt inust ba yiade; thve Cotporation and each Kolderof Class "E" shares whose shams are
ﬁnrely on the fair ntecket valie of the: Cla,ss "B shares, a5 detevmined in “secotdatce: Mth
"B“ of Pant abmm. atth: e of r.hexr axr;hmgc for Class "E sharcs REEE

' c)-} Ad;usxm i of the premmm mithe e,wmt ofa chanmgc by the’ Ravvnue Depsrtmem : :
‘ € ment by the Départinant.of Nasiomal Réveniz or by the "M inistére du Revenu du
Québéc", nr b)* ith, as 1o the: dﬂQmﬂwm of the fair arket valug.of the Class “B* share# at the tHims ‘of their, .
: i  HE" shiares, the agplscnb&e depastmmtal dgtemamm shiall’ provsil, The dmourit of the e
ot fie retiaction Of fite.revevaluated shares shail be. adjgsted accordingly,; provided the: -
i ep i ' on shall afford he: Cmpcratmn and-cach Tolder: of Class "E" shares (formvéaly. Haolderof -
:Class "B"xham . in‘the event of Lretragtion of all fhie shiares; the. Corporation and sach former holder of
Class"E" sharbsoshe opporinity of ¢hl Jenging tha dapmmenmi ﬁmexminatm befors the. Dcxiartm“a or before
M cnurts Whem the federal dctmuinmicn dri‘fa's frotn e’ pmv;,'cnu dnwrminm;nn‘ thc lemr -at thc PR
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o cédr‘diﬁng to an upcohtésté:‘d ‘as;snsshent orto.2 finat court decision, as"-thc cias_'e»-' tnay be,

'dctamlmaucms m' _
shal be. mtmned e _
E(é) ngm m pxm:hase shares by mnmai agrsemem Sub;act o the piovxsmm of: subsemons 34{2) gnd 35(3) of

je Ca inicgg Corporations Acl, the Corporation. st any ime, if it deeris it advisable 10,40 39, without
fotice, and- withoit 1 gard to the other clagaes of shiares, may purchase of etherwise acquire by prutul. agreesiont
“grid at the bost podx;itﬂ#, price, all or‘part of the issted and outstandng Class "E" shares. Howivey, this purchase

: pricg’in 10 wivy shall: pxcend the retraction’ yglue rct‘crmd to.in subSecnon { 5) gbove of ihe reahzahle value of the -
netasmsoflhamomomtmn ' L L S

m.\mbcr of Class. "F“ shares sha\l be unhmited md. d\e

_‘f) UéLASS G i BREFERRED SHARES: The
consideration, added to:the stated capipil. acoount mainsitimed for these. shaws, shiall also be unhmned mc
md condmms shall auach theram R

g fé})owmg sighns; prmieges restrictioné . o
shali declare dwxdands each hnlder of Class b sharas shall be mtnled ;

' ¢1) Dividedds. Whed the Gorporsiion. L
o thre gxtent of the dividends Aeclared, pricr to. the bolders of Clogs “A", "B", i3, "H" and’ b shares, oL
‘from the funds daclared for’ the ‘payment of

_ fo-teceive).
but subseguent-to the holders of Class "D and "E" shares, and
dividends, a maaxipium monthly, prefmntial and non-cumaulative dmdemd of one per cent (1%) per’ ;nomh
"retractioin valie” of: thé Class “F* shares,. 25 deftned in subsection:(5). bslow: Qt
of paymcm thereof

" comiputed-on tha bsis of the
‘ shxl) he: incumbemtm&hﬂ direc

_(2) Repaymc _lf. for any rcason, ami in pamcu!ar,
nvoluntary windipg-up-dr Tiguidation; there ig 4 distribution, in: who ,
Corporation to. ‘holders of its shares; weich holder'of Class v§7 sharas sha“ be entitled, prior to the. holdm of _
Class A", "B G, CH" and 1" sharés, but subssquent to the- holdsrs of Class "C*, "D" and “B" shares, to.

1 defined in subsection. {SYbelow, 10.

yment, of the “reiraction value” with respect tov.the Clags "F" shares, as
e added ‘ag the casa fnay- bc ihr: amonm of sny: doclared bt wopaid dwxdem!s W‘lth raspt;ct ..

i
which vilie shall:
._tfm Class 1 shaws .

tors to: dermnma the datc thuumz amd the teérmsg or m&!mer

m Qtw evem of 2 dxssoluuon of of a volumary or :
Ie or in pars, of the propetty brassets ofthe -

ay 1o thaha! ders of Class “F* shms the cnm‘e )

lf the asséqs f the Corpomnon are msufﬁcmm in-order to p
sy'are entitied in accordance with the above, sueh agseth shan be dmded pmpomonauy

Hing o f.hc vumber nf (Liass "F" shnmﬁ wmch they huld

(3} No nghk tp atditional share m pmﬂ!s C&asa g shams shall not mnfer any other nght m sbm in the
; pmpuny, m'the ' mf xs or m the surphys asscis of the. Cmporaﬂon ) I
' i 'xr. wa_;ect 1o the; pmmsions of the Canadn Busmess Coepomuons Act, holdm of Clssa “Fr.
, enntlcd ify that oapam\y atona, ta vote at maerjngﬂt of tha sharehaldcrs of m Comommn, to. .
,wccrye nouce therrebf _ . .

: ._(5) Holdc: % n;ht 10 retyact shares Suvjt,ci e ptomoms of subsescuon 36(2) of the. Canada Bus:mas )

K Co'rporgtiaqts: 5t mh holder of Claas ¥F* ghares, utany time. andd in his or her discretion, shall bc enmled wpant L
- ritten fotice, rewset;. and to roquire the Corporatiori:to vedsem; sit or. spart of his or her, shar'e atapricoequal

S “Hrd pin:value” ;30 which value shall be sdded; a8 the tase moy be, the amount ofan fared but Ty
: unrpmd dxvzde'v dawith respect o tha{‘tass "F“ shares Th: mracnon shnu foltaw the. proccdw-e outlmed in

i .artIi,below o o . , i

y (a) Retraction value - ' : ' R -

The *refrdckion-value” shall. bc the aimum udded. I mspm o theas ﬂmres, to the smed eapmi m,coum A

mammed For:the Class "F* shares, 1 which:amount shall be added.a promiuny equal to the.amovdt by whic‘n thc'
fair markm vilye:of the consideratior mcmved by xhc Corpomuon at th» trmg of the jssue of" thase Class "F“
shares sball ex:wed tbn aggmgate of : N _

added, th mspw nfthssc shares, to the stmed capzzal accounr mmmamed for the Class

IR

o ths.euﬂotmt
."F" shares, ot
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iy the fair market valixf;.afan‘y- property; o'me_zr-m'aria Cl’a.s;-‘f?‘* strare, giycﬁ:,byf'jthé_‘cémo}&i‘én as
- payment forthis coopideration. IR : DI

. {b) Determinition of the fair market valus of the consideration - S O
At the timic of the iwsue of the Clasy " shares, the Corporation and sach subscriber of Class "F¥/shares, by

* way of a method déemed to be fair and reasopsble, shail determine jointly and it good faith, the fair maiket value

of eachyof the, priperties included in the: songideration received by the Corporation at the time of the issue of these

UClass VP shares - DU : et

6) Admstmsnwfmc premium in the-event of s challsnge by the Revenic Depanment. L _
- {.the event ofd disagreement by the Dupartinent of National Ravenue or by the "Ministdre du-Revenu dy

- Quibec”, or-by bpth, 29 to the determiniation of the fair iarket valie of one or maore of the properties included in -
"t consideration tateived by the Corpedtion st-the time bf the issue of the Class."F* shares; the applicable
. departrental deteryination shall prevail. The amountof the premiim mtsting to the retraction of tho Cless “F"

" shares shail bé adjusted accordingly, provided the Department in question ghatl-afford the Corporation and each
* “holder oF Clags “F2shares, or, in the evant of a epraction of all the shares, {be: Corporation and each former hofder

" of Clags"F* shates, the opportunity of thatienging the departmsntat determigation before the. Departmest or
vafore the copns. Where the federal deiermination differs ffom the provincial determination, the lesserofthe
determinations made according to an wicontested. assessmont oy 1o:s final eouit decision, 85 the caseimay be, shall ..

" berewined.

- {6) Right - pichase shates by mutudl ugisoment, Subject t¢ the provisions. of subsecrions.34(2).4nd 35(3)of . .
the Canads. Busingis Corporations Act; the Corporation] at asiy- time, if # doers it advisable.to do'so; without:
‘notice and withpuregard to the other clagses of shares, may purchase or otherwise acquive by nyutua) ‘agreement,
and at the best posaibie price, all or part of the issued and ouistanding Class "F" shares. Howsav er, this'purchase

price it nway shall exceed the retraction valus refeired o in subsection (5) above or the realizable value of the

‘et assets of the.Cotporstion.

| )’ CLASS "G PREFERRED SHARBS: The umber of Cless "G" shats shull be whimitedand the © . :
ey considerstion, sdded {0 the stated capital account waintajoed for these shases, shall also be unlimited; the S ;,
Sfollowing rights; privileges, restrictions and sonditions shall'attach thereta. S :;__

- (1) Dividends. ' When the Corporation shait declave dividends, each holdet of Class "G" sttdres shall be entitled
10 receive, o the gxtent of the dividends declared, prior to the hatders of Chass "A", "B®, "H" ind "I shares; but
siubsequent to the holders of Class "D", "E" and "E* shares, and from the funids declared for the payinent of - '
divideniis, 3 maxirmum snnual, preferentis! and non-cumulative dividend based on the prime lending rate of the

‘banking of finaicial instintion of the Conporation at thu-date of  deciatation of the dividend, plus bne percont .
(195), as applied 1o the "retraction value® of the Class. “G" -shares, as defined:in subsection (3) below. It shallbe T

' ,}m:'u'm eni ‘on the direciors 1 derermne the duts, the titne und the terms ot mannet of payment theteof,

v (2) Repayment; I, for any reason, and, fo particuler; m the cvent of a digsotution or.of & voluntary or e Do
‘involuntary winding-up or liquidation, thee i6 a digtribution, in whole or in part, of the property o assets of the; - o e
Carporation t the holders of its sharss, essh holder of Clags "G” sharea shall be entitted, prior:to the holdérs of S :
‘Clasa™ A", "B, “H" aad "" shares, bt subseruent 6 the holders of Class "C*, "D", "E" and YFY shares o :

‘paymient of the:“retraction value” with:respert ® the-Clasg "G shares, as dofined in subsection (5) below; 10" e U
_Which valde shall be ndded, as the casp way be, the drnount of any declared but unpaid dividends with respect to. - Do

_‘.,__lns'__i;i.ffmiént‘-v_a;ss,gts . SR e S _
Sl Hthe assius of thie Corperation gra fnsufficient in order 1o pay 1o the holders of Class "¢i* shares the entite .’
“aourit ta"which they.are entitled in s¢cordance with.the above, such asséts. shall be divided proportionally

“adsong themr ascording to the numberiof Clasd-"G" shares which they hold,

L L{3Ne f‘.ighti; ndditions| share in profies. Class ™ shares: shall tot conferany other right 0 shiare in the-
Toproperty; in th .-'pmﬁ_;s,or.m the siirplos asses ofgw'(;dxpo;mdn._- R SN T
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:4) Na nght 1o vate: Subject to the provmo:n of 1he Canada Busmess Cnrponsuons Act, holdm's of‘ Class: "G" S
hisces shall not be c;mde.d i that capacity slone, to vote ai meetings of the’ shnreho!ders of the Corpora(mn o -
' auqnd aame- or m rc;ee.we notice thereof. - _ o o

(S) Huldm*s ri‘ght tn rctm.t shares. Suh)wt w the provmmns of subswuon 36(2) of the Canada Busmcss IR
: czorpmmns Act,each holdér of Class "G" shates, at any time and:in hig-or her discretion, shall boentitled; upon .
Written nouce, to-petract,. and 10 requite 4 1R Cotporation 1o redessn, al) oy part of his or her shares; at a price equal -
1 their. “retrsction yelve”, to which' valie shall be added, as the case msy be, the amount of any declared but .

tpaid, &iwdmds ith rospiect to the Cms "C.“" ghares, Tbe rotramon sh:m foltow the proceduw uutlmed n
emcm (C} of Pa:t. bﬁ(ow : e

U The "mm' 'me" shatl be the' arnount, aﬂded, in respect of thasa «hawn. 1o the statdd, camml atootint
"nm:amed for, 1 t’?tass "G shares, o which ot shall be: added . mmmm aqual o the amodi; by which the

(h} Daemuns 5 uf the fair mm:kzt Valué. of tha considération . 3 L

igsue of the Clasj 3" shares, the Cotpoturion snd: sich ‘subscriber:of Class "C}” shaws‘ by
el Bemed 1o'be fair dnd.réasoniable; shall determine jointly and in good faith; the fair-market: value
of each’ of thq PR nn mcludcd i the mnsmamtiqn rac»wad by the. Lprpomnon at. the umc of zhe }ssua of lhcse -
: E‘Aaas "G" haraa' s . . e e

(c) Adyuatmen : lhe pnmmm in ﬁ\e evem of i challenge by the Rav»nue Depanmcne o :

- In‘the.event of i disagreement by the-Department of National Reveriue or by the “Ministére du Rew:nu <

N Québec ‘or by hmh, as 1o the determindtion of the fair market value of phe oy more of the pmpemes mct\xded in.

Cthe ::onswderauonﬁsewad by the Corporation at the tise of this 1ssus of the Class "G" shares, the.applicable
dapmmmm! ‘detprinination shall previil. The amount'of the prémium relating 1o the retraction.of the Class "G"

- ghores’ qhall beagjnited amrdmgly, provided the Departinent in question shall-afford the Corpomtwn and cach

holder of Class "G% ahares, or, in the event of a retraction of ik the shares, the Corporation and eachy foriner .
Hplderaf CIass 3 lydres, the opportunity: of uh,a}!engmg the: depanmem’al ditermination befm the: Bepzmment -

of bofore the cov.ms Where the federal deterinination différs from the provincial determination, the Jasser of the

: detgnnmatwns i _e‘acsordmg to an umonbasted assessment artoa ﬁrm! -Couit dccnswn, as tba rase: may be shall

' be retained, o . R ‘

(6) Rigm w pm;l;anc shams by mutuai agteemsnt. %ub;cct to.dhe pmws;ons uf subsect:ons 3442y’ amd 35(3) of ‘
“the Canrada Biisipe 'i(mporatmns Aet;the Corparation, at any time, ifitdesms it advxsabh 10:d0.50, w;thout .
_ngatice mad‘ theu “rogard £6-the other olasses of shares, may ‘purchase of otherwise acquireby 1 Tnutiaal’ agreemcnt '

. apdat the best posiiible price; all or patt uf the fssued and ‘autstanding Class "G* shares. However, this pirchase
;spnce i no WEY Hhatl cm:ead the retracmm valnc retbrred toin subsectton (5; .xbovc or the teahzabic vafue of the o
‘ uet nmts\ohim Cotporauoa , : . R

'H)v ‘ CLASS "H" ?REFERRED SHM’E!FS The number of Class "H? sbares shall be unhmlted n.nd lhe
cus:dusmson. addé;i to the stated. cspx.al account maintained {or thess shares, ghall also be unurzqmd- the :
- i rﬁv;legcs, vesmctmns’,md wndnmns shall amwh ﬂwmto. S -

(l) Dmdend Ren: 1be c:orpomhoh mnn«ﬂmlmv dwidmds each imidar nf Class “H" shm shall‘be emmcd-
 to receive, to thedktent of the dividends declared, prior to the-holders of Class "A%, "B* and "1" ghares, but . .
K subsaqumt to the hiblders ofClass 'D“ "E" "F" “G" shms, and fmm he mnds dcclm:d for the' paymcm of
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divxdehds, a maxmmm ;mnual pmferemml md mm-mnnulauve dmdmd c,vf mght percent’ (8%) por year,
computed o the: basis of the amount adided. in regpeet ofthese shres; 16 the stated capital acogunt maintained for
the Class’ " shexes, and it shau be mcumbem on the direcm tor detcrmma the datc, the timé aud the termis o1
manner of paymem thcmof L o - . '

: .(2) chaymefm !i’, for any reason, sid, iy pamo:ular in. the syent of 4 dxsao(nnon orofa volumary or. .
iavoluntary winding-up or liquidation; there is 5. distribution, i whole or in part, of the propenty ar mms of the
Coxpomnon o ﬂ’w holders oFits shares, each holder of Class "H" shares shall be entitled, piiof to. the' holdBrs of
Clags " A", 8" sd 1% sharea, but subsquirit to the holders of Class "C", “D", “E", "F" and *G" dhares, to -
rcmaymem ‘of the amauint added, in tespect of those sharés, the stated capm\l account maintained for the Class
" shires, to' wmh afiount shell be sdsed, s the case ey be, tbe amouat of anry declared but unpaid dwrdcnds
with respect.m :hc’ﬂlass *H" shares. , . , R

‘nuufﬁmcnt nsseta ' ' R '
11 the aspet: the Corpcmton am msuiﬁeum! n mder " pay to-she hold«s of Class "H" shares thp cnm-e
MOt {0 which thay are catitled in' u:cmdanw ‘with the above; such absets rhali be dw:ded mopomonally
among Thei acc»;diugta the number ofCinss "H" shares which they hotd,

. (3) No nght

' qd&nom! share in pmms Ctnas e shatea shall not confar any othcr nght to share in thc
-ﬁtapatty. m me A ‘

:‘,‘ﬁts qr in ‘the surp'us assets of tbe Corporauon

(4) No nght m Vors,. Snbject 16 the pmv(swns of’ thc Canada Busmess Camhrmons Act, holders of Class "H"
nnt?ed. in- that capeimty &tama; to vowat mmugs of the shareholders. oftbe Corporanon, o

(5) Ho!dur's rlght o wtmct shares, Subgect w d‘xa pmvmons ofsnbsecnon 36¢2) of the Can.ada Bumness

: Cm-pomtions A ,qach hioider of Class. "H™ sharss, avany. time and'in his or her discretion, shall Ba eqm}oa upon .-
T act, and 10 require the Corporation 1o redeem, all of par of his or her.shareés, at i price equal .
th'the amoum added, In respect of these shares, fo the stated ¢apital aceount maintained for the. Class “H" shares,
to‘whwh amount shall be added, as the' case rmy be, the amount of any. destared but unpaid dﬂmdands with .

respect to the Claxs "H“ shams The mtm.hun shaﬂ follow the pmcedn:c outhned in scctwn (L) of Part 418 below

. (6) Rnght w ymr Ahaaa sharea by. muzanl ag-ezmam Subject to. the pmvmons of subsections: 34(2) and 35(3) of
: the Canada Busingss Corpdrations Act, the Corporation, at any time, if it deems'it advizable ta do so,’ without, .
natice. nnd withioutiregard to the othef clgusss of shares, may ¢ purchiase gr othirwise acquire by mmual sgmcment o
,'-and at the bgst pnssxb)e pnce, all or psm of the issned and cutstandmg C!ass "H" shares - '

'

) '-I) CLAS’S "I"'MBPERRBD SHARES The rmber ot‘ Ciass "I" shates shsall be unhmncd and thn Lonmdeuawn,
‘ _'pdded 10 the stats gapital gecount maiutaiied for thase shnras, shall also be untimited; the: fol!owmg nghts '
-pnvnleses rcsxriot{ons and condmons ahau aﬁ.ach therﬂo o , . o ,

. (l) Dlv |dsnds i _hm thc Comomtum ahaﬂ deciare dmdmds O&Lh holder of Class: ”l * shams shakl be enmled

A O'recewa, to'this exgent. of the dividends deciared; prior.to- ‘thie boldars of Class "A" and "B shores, But . o L
Fubsequent to the holdars of Class "D, "E", "F”, "G" and "H" shares, and: from'the funds declared for the -~ . 7
nymcnt of dxvmn;ls, 2 maximum angish, prefmnnal and non-cumulative dividend of eight! pemem (8%) per ' S
.vear, cormputelt onthsbasis of the amount added, in-respect of theee: shares, (o the siated capital‘aceount, | - Lt
maiftaised fot (iwClasa “= ghareg, afd it shall be mcumbem on ttmdxrectom 10 determine. the dau:t the umc and T
,fmmmxmrmmarofpaymcm thoresf. . - : T ' Voo

. -'..(2) Repayum If, for any reason, aud in panicular m ma evem o&' a dussolu(mn orofa vo‘untary or -

rwolumary wmding—up or:liquidation, thm ig a distributiod, it whole-or in part, of the propesty-or assels of the

- Corpammn to: the'holders o7 its sharos, each holdef of Class 1" sharas shal] be entitled, prior. 1o the. holdefs of

}‘-Class A and YBY shargs, but subsaqmt to the hotdérs of Class. “CY, *DM,B®, “F*, uGh end; 15y ghires, t6 -

repayment of ount added, wt rastiect of these shares, - the smed capitsl account maintained for the' Class -
"1™ sharea, 'ta ~uhith amouat:shall bz wdded as the case may he, the nmnunl of any declared ’but unpmtx dwndeﬂds

. wm: mpect to ﬂm Class “T" shan:s . :




82/13/2892 13:15 514-762-4687 : E'MIFIEN.LETDURNEG\U o , PAGE .

lnsaﬂ“ cwm aas«m ‘ ) g

If the obgety pf'the Corpomnon wre zmaﬁic«mf int order ta"pay to the holdcrs of Clags "1" shatés me'mmre
._amoum to whi Lihey are dntitled in sceordande with the. above; such asvets shall be dwnded pmpoztmnnlly
?amcmg them acaaramg to the numbef e{ Class -t aham whmh zhey hokt :

-(3) No nght tu addmoml uhare n pmﬁm. C!asa o shares shau not. cani'er any oﬂmr nght m shamz in the prupg
: ;ny, i lhc proﬁts o ihvthe surplua asnets of ﬂae Corpomtmn_ .

mmﬁe bub)ect to the. pm\llsms ot the Canada Busmess Corpomuons Act hatdets of Cla.s; e o

3.
. et he entitled, in that capeity. a!one ta-vote st meeziugs of the sharcholders of tbe (‘amtmncn, to
! aztend same o7 {0, wﬁewe notacu thm'm! , )

. (5) Rtghlm-’s' momnon © umlalemﬂy Tedeom shams Sub}ect fo the provisions of subsacum 6(2) of ihc
i'Camda ’anma Comaratwns Act, rhc C’mmnon, at suy time, il ic-degins it advisable to do soand ugon at least
"-t-hirty'(sol days &n notice, shall be éntitled to ‘unilterally redeetn all or part.of the Clasy AL™: ‘shares, at 2 price
‘£qual to|the amowit added, in respect of these shares. to the siatod capital acrount majntained for the Class *I*
‘shares, 1o wiich ginount shall be added, ‘p§ the case inay . be, the amicunt of iny ‘declared but unpmt dividends

'twim'res:;'ieglvt ;! gi‘:!sss "l" shares The redempnon sh&“ ful]ow 2he pmmedun: outlined i in sconon (D} of Part 1l '

< {6): R:gm fo purchase shares by mutual agieement, SUwa to the pravisions of subsectiotis’ 34{2) and 35(3) of
Hie Cmda Bu,ga -Corporations Ace, the, Carporation, at any tite, if it deems it adwsab!c 16 do 50, withaut:
fard 10.the other lasses of shares, may-purchase or vthorwise acquire by muuml agmemem T
iby pnce all of pa:t ofzhe ussued and omsmndfng Clags *I" shares, I '

PART li EXE%CJSE OF CERTAIN RIGH’)‘S

%an‘ge pyocedme Eath- hotdet of‘ Clas& "B shams wha wnhns to nvail htmseif or herself of brs ‘or hr.r :
is. 0% her'shares shall defiver to the. re; gistered affics of the Corporation or to the office.of its -
transfer- agem_tj notiée in writing indicatitg the aumber uf‘ Clsss “B" sharoy' which he or the wishes to exchanga as
well ag the date-ptwhich such exchange shali take place, This. hotice shiall- be sent along with the cemﬁcate or. )
'c:m:ﬁcates ‘représemting the Class "B™. ghares which are 1o be- exchanged and shall bear the’ signatuve of the perscm
¢ gistnged .;g"-thecrﬁrporaw« Records Book s being the holder of thicse'Class "B" shares of 'tha: signative of his or

gL skams which are to be exchidnped, the Corporation shait draw up 2 certificate for. the Class' "E“ '
&hares whzch it tis tsﬂmng ad r.onsldemzm far the mchmgc‘ e : : : S

- _(2) Panul epghauge !f only pan of rhc; shigtes of the holder of (,Iass ”B‘" sh;res ts bemg exchanged the
tporation shalk witho issue: w ham or: her anew ccmf' Tcare rcpmsantmg hiz or her Cfass "B" ahares '

(3} Amnndmgmt of thid stated capami eccounts I accmdancc wuh the pmvsq»ons of tha Canada Busmmss
Apt; the Class "B” shares 8o sxchinged shail be avtomatientty cancelled and shall aummancauy -

; bccomz Clﬂss "E shares at the dale of ibtir exchéngs and the' Corp(zranon shcm amend accordmgly ﬁhc smted

. caprtal acceums ainmmed for the Class "B" arxd “E" 'shares .

(B) Aummmxc REDEMPT[ON m«- smnss upow DEATH os THE HOLDER

' (l) Redemmiqu prucedm‘n Upon. rﬁmpt ofthe cemﬁcate or r:cmﬁca:es mpresentmg :he(‘lass "C" $hates

,which are }m be redeemmed, and withowtegerd to the oty classos ‘of shavus, the Corporation shalt: proceed 0.

‘automatically nedums the Clags "C* shazes, wad, provided it mny- Isgally do 50, the Corporation shalkhave thirty
305 days fmm the date of death to pay io the heits, legatm, tiquidators o tesamentary execiitors; transferess;

: i-nandntmos of ns,ems. Isgal tcpmmnlmv¢ﬂ, muzaesmra, mlgnsur nghtfukslﬂmnu ofthe ﬁmasad ahafeholdcr :

represeatative. Uppn-reosipt.of this notice and of the certificate.or centificates representing ~ . -

12
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1 price equal to the amount added, ia rmapect of these shares, t0.the stated capital account inaintained for the Class
" shaves. o oo b L S s S ‘ I '

(2) Payment beyond the deadtine; if the provisions of subscotion 36(2) of the Capada Business Corporations
“Act provent it from paying the. full redbinption price to the heirs, lagatees. liquidators or testamentary executors,
transferess, inanddtaries or agents, legal representatives, SUCCEISONE, agsigse or rightiul claimants of the'deceased .
shareholder within the time ffame spegifisd nbove, the Corporation sha)l pay a first instaiment pf the redemption.

- price within the thinty (30 day time lomit, provided that it may legatly do <o, and it shall pay any unpaid batance -
a8 500N 88 it shail-be legally able to dosn.” o ' o : S

" | {35 Amondipént:of the stated capital wceoint. [n accordance with the provisions of the Canada Busittess =
orporations Acs;the Class “C" shares-so vedsermed upon death of the shareholder shall be automatically . -
‘caneelied at the date of their rédemption and e Corporation shial) redwde stcordingty the stared capital’account
_ranintained for thé Cluss "C” shares. -« . - - R _ : AR

Cy. »_};Ql;ﬁ:‘ié_xi:s RIGHT TO RETRM':;F SHARES - -

(1) Revgotion procedune. Each hédder of Clasg D", "E”, *F", "G" ot "H" shares, as the cdsc.may be, who - -
wishes to.avail Hirhsslf or herself of his or her Fight to retract $hares shall daliver to the registeied office ofthe
Carporation o tu.the office of is transfer ageint & notice in writing indicating the number of shares of the .

applitable Class vffich are being retracied by this sharetidider and which 1ed by the Co
well as the. date atwhich he orshe wighes'the rétraction to take place. This gotice shall be sent alonig with the. e S
eenificate or cestifisates represeoting. the shares of the applitable Class which are being retractadby'the . . E
shareholder dnd which/ars to be redeemed by the Corporation and shall dearthe signatura of the petson . " ' '
registered in the Corporate Records Book as being the holder of thesy shareq.of the applicable'Cliss or the -
signature of his o0 er duly authorized representative: Uppn. receipt.of & his otice and of the eystifieste or -
certificates representing the shares of the applicable: Class which are being rétracted by the shatehoider and which

. Are:to be redéeriiedbry the Corporation, and witheut tegerd to the gther classes of shares, the Corporation shall
“proreed 10 redoent the shaves of the applicable Class and shislf hava thirky (30} days from the date of retractioh to
pliy.to the shatehio er-of the applicable Class, o, in the avent of » retraction of all of the shares, to the former

shgf&hp!éo;_éf therapplicable Class, the.seteaction price of his or her shares.

* - (2) Payrdsntbeyand the deadling. If the provisions of subsoction 36(2) of the Can asings
Act prevent it fippigaying the full retfaction price to a sharéholder or to a former sharehiolder within the i '
. Rame specified dbeve, the Corporation § mlt pay a first ingtalmentiof the retraction price within.the thirty (30) day -

tinae henit, provided that itinay legally #0750, ang it'shall pay any unpaid balsnce-as soon-as it shall be' legally
abletodosgo, - . - T SR o S ST

ada Buéiﬂés; :Co;pofations,

.., (3) Partial rertgction. If onily partof the shareholder's issued and outstanding Class *D*, *E*, *P", Q" or "H" .
shares, ‘4s thie cage fiay be, is being reteatted and rodeemed, the Comoretion shall, without charge, isspetothe - -
" shareholder in guestion a new certificaté sepresenting his or her shares of this Class which have not been rétfacted . -

- andredesmmed, U 0 - e . R '

. (43 Amendinent of the stated capital sccotnt. In‘accordance with the.provisions of the Canada Businegs. - ,
‘Cofporations Act, tho Class D", “E", *P, “G” or "H" shiares; as the case may be, so retracied by thp shaceholder - .
" apd redeemed by the Catporation shall be.sutomatically caricellod at the date of their retraction andredemiption . -~ - .0
.andthe Corporation shall roduce accordingly the stated capital account maintiined for the shares.of the B :
‘#ppropriate Clagg. . .. - S A L _ e

(DY RIGHT OF CORPORATION T3 UNILATERALLY REDEEM SHARES

. {1) Redemptidn. procedure. When the Cocporation plass 1o proceed with'a rederuption of Clags. "(" shiges, it .. . . ‘
- shall, 3t keast thisty (30) days prior w th-dat scheduled for such redemiption, provide notice in writngiofits ¢
“iatention to eny higlder of Class “1° shares whose. shards.are to be'redeomed and who ig registered in the Corporate o
’ R‘,ﬁcmdsBobjg on tlie day when the notted ds sent. Such notice shall be sent by registered or certified mail to dach.
sharsholder so registorad whose shares 4810 be redecmed, si'his or, het lass-known address indicated in.the
.Q@ri,orxte_‘%6t4;:gbbk. The accidemtal Ahilueg or involuntery omissich ' give such netice to-any shareholder
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....-'shalt not vmd tiw wdempnon with

_ res;mct la l}m sharcs of any other slimreholder who shsﬁ have recewcd such
- I’milCﬁs . : . .

;ler_nptaon If the chpork!wn promds o effem & pmzai mdempnon of the: Class "I" sharos, this
* Gartied out pmpomonatly t.the number of isenved and outstandmg Clasg I shiires, :

\regatdlm of Radtionat shares. If onlyipssi of the sbmhoidetfa issued ang autstandxng Class "1™ shatey i 1s being

: ’rcdeemed, the Cm‘pomnon shall, withoia chargy, fisus 1o 'the shareholder | in-question & new camﬁcate R

» zepresentmg his or her Clm " sbaren whicﬁ have not been reder.med L

. (3) Conwnwof the notice. The mm:n shail spoclfy !he pnee pcl’ sham at which the redemptwn mau ukr. .
piacc, ‘the redéiphion: dateand, if the. :mrsmpn n applies only to part of thit Issued and outmndmg Clasy "% T
-shyres, ﬁae numbsy of shares which arg o hé redeened. The notice shall also indicate to any'shatehpider the date, .

the me and theplace as wcﬂ as the procedure.to ba followcd for the syrrender of the cgmﬁwa er c’emﬁcnms
: ;e_epr‘,c'q’_énugig xha shares whmh are to be wdeemed and for the payment ot‘the rederption § pnce

. (4) Amendmem nt‘the stated npim sccount; ta accordénce withy nhe pmwsnons of thie meadm Busmesx e
Corporatwm Act;the (.lass "" shares so redeemed uirilat erally by thie Corporation shall be auomaticaily.
; the 4

demptmn and thc Corporauon shall mduce accmdmgly the mte;i capml accuum
. -;lass "I“ shtares. ; )

(E) RIGHT 0 PURCHASE SHARES BY MUTUAL AGREEMFN'F

In acpordance wath tﬁe provisions bf t}m C‘armda Busmesc (,mpomnons Aet, zbe Class! "C" “D" "‘E" "F” "G, -
"Jrl" or “§". shered, a5 the case'may be, putchased or otherivise zequired by muitual agreement: ghail’ be -
'automancany capcetled at the date of thieif purchase or of: their scquisition and the Corporation. shau reduce

‘acmrdmgiy the. ',tad yapua! ascount z'l'rr'sixitained for the sham of the' appmpmtc Cluss.”
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ANNFX/ANNEXL B

REsmfcme; ON THE TRANSFER OF SHARES
- CONSENT OF THh DIRECTORS OR OF THE smnenomﬁns

_Nc share !smed by zhc Corpormon shsﬁ& be: lmnsferr;@d o assigned. wnthout the consent:

“{a) cxcher of & mmonty of the directors, which consent shalf be evidenced by a resdintion of- the Board ‘of
: Dtrv-cmrs or by‘ one {1) ormere dowmmw -signed by a ma_[omy »f the dircctors;

(b} orofa majonfy of: the shmho%dm entitied to: vote, wh;::h eonsent shall be evidenced by 8 rcmlutmn of
: tMse :,hareboldewm by one (}) or mom doqummes signed, by a ma)omy nf t.he.st shsrcho!dcrs s

“This-¢ mnsam. however may vshdly be: mwn aﬁcr the- mns!cr of assigninent has been regxstered in: the Cm-pomtc Co
. Revords Book, v which case the wansker or mmgmm:nt shzm be vahd and take !Jﬁ"ect mtroactwc!y upon ‘the date on .
'whlch the' tmusfur or nbstgnmnm wag m‘orﬂcﬁ .

15
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| ANNEX/ANNEXE D

. DTHER PROVISIONS

CLOSED COMPANY

The Lﬂrpamxé'n shan be 2 "closed coznpany" 29 deﬁned wuhm the meanmg of section 5 of the Sacurmcs Act
(RSQ V!t)and 28 such: ,

' ..a) the numbé F sharcholders of thc Curpomnon shall bc hmned 10 ﬁm (SO), excluswu of presem o mrmer :
' employe:s of ths. (Iarpomuon or of 2 sbsidisry, two (2) or more: peraanz: wlw jcm&!y hold one (1) or mme shares
. shaﬂ be cotmte.d as um; { l) shareholdar and . o T

b) any mvttatien m ihe public to aubscnhe for any scurities shal! be pmhﬂmed

32; BQRRQWING POWERS

f'ln addmen tb tiw powars conferred. by tha amcles and \mﬁwut msmchng the genemhty of t,be powers :
.ccmfcrred upon the dirsctors by section: 189 of the Canada

Business Corporations Act, R:S.C. 1985, &: (-4, the Diirectors, nf they see fit and

‘ w:thuut havmg ia obtam the aumonszom of fbe shareholders, sy

a) bormw mmiay on the credit of t!ae Corpovatmn,

‘-b). _lsspc; rmssg_,c, sg:li oxf:'p!edge de-bfd_bllga!mﬂs of the Cm‘porﬂlio'n';' )

tablished that the t"arpmtmn is or will be-able 1w pay ity linbilities as they become due and
1A fm. of its assets: wiﬂ nm be legs then the aggrega(e of its ltabultws and of its smed cap)tal 3

Ib'.d) gram a hypokhnc or a moﬂgagex uwn a ﬂoatmg hypmtmc or chm'ga, e umversamy of pmpeny.
_mgvabia or xmmovahla prc.mm or future; cotporeal or mccrporea} of the ("erporatmm and. - .

: '-_ e) - delegzte aﬁe’( l) or more of the above mentiched powets o a d:mcmr 1o an Exccunve C‘ommixtee, to A
commiges of thalaoard of Directors or4o'an afﬁctr of the’
Corpor&tvon

3. APPOINTM{‘NT OF NEW DIRBCTORS DURJNG A TFRM N OFFILE

: $ub3eot to secmsn' ~i 1§ of the Canada’ Eusim:és (.orporauons Act, tlm directors, in order fo mcrcase. thc num ber
of directars withitfh Tirnits prescribed by the anicles, mizy appoitt one (1) or more dirsctors, who, shatl hold
office fbr 8 tekm eipiring not later than the close of the naxt annual’ meetitig of the shmbotdm o the-extent that
the total number- of directors.sa appointed shal) not exceed one xh:rd ) of zhc fumber of dsrecmrs :-!eclcd atthe .
pmwous azmuai mmng of the sharehrxw% o .

:_»:4 PA RTIU‘PAT!ON By MEETFNG& BY WAY oF 'I‘EC'HNICAL MJ:ANS

- EOnc (! ), seve.rat,or ail of‘ the :.harehordars may pamclpa!é ma mee.n:xgg of thc shaneholders by way of tschmca!

. woeans, such-as.a telephone, enabling them o -~ -

cummumcate wtth ie other shareholdess or persons pamczpaung in tha mes:tmg ln such cases. n‘nese

shmhorders shafl be- deemed to have. atiended ths mesting and this mactmg shallbe desmeid to'hiuvs been: hald in

" e Province. of Quibec. The sharchoids attending a mesting Hetdd uging such technical means ‘may decide on
soy maiteér which: iy be considered by xynenting of the shaxeholders. A shﬁreholdcr who pmlcxpaw; ina ’

meetmg of the sbafeholdm by way of wbmml nicans m:y not. bc mpresnmcd by pmxy

17
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5. UNAMIMOUS SHAREHOLDER AGREEMENT

Wihere, puraitit the aniicles, a power, which isto be exercised: by the Board of Directors, hasibéen - = - ..
ithdrawn fom-Alie suthionty of the direttois'ic order 16 be assusried by theisharcholders. pursuant to a upanimous .
shareholder agréanient according to sectioh 146 of the Canagda Business Colporations Act, any reference,in the |
anticles, to the axervisé of Such power by the Baard of Direotors or by one'(1) or.mote directors ehall be read as a.: -
seference to aiv.oxereise of this power By:the mesting of the sharcholders pursuant t the unanimous: sharéholder -




P2/13/2982 13:15 514—762-4867 ' EMILIEN LETDURNEAU ‘ ) 'PAGE 19

Congomimation 9t -~ poRM 3 T rommutes
¥ Chnada - AMaires commercistas Canads ~ NOTICE OF nemg‘rﬁgm OFFICE - AVIS DE DESIGMATION .
i | OR NOTICE OF CHANGE -~~~ OUDE CHANGEMENT -
®Businass . Lol régiscant los sociftés (OF REGISTERED OFFICE - 'Ol SIEGE SQCIAL

E ”‘_" actions. de ’ég’mf tdbra - {SECTION 19) - : 7 IARTIGLE 19

2 - Corporatior\ No o N" da ta :ocuhé S
389237 9

Canadn whers the replstbrad office is stweted " Lleu au Canade o eqr situé te sikge Bocial

olitan Region of Montreal, Provine of Qiiebec.

Dl rgistaradafics . desse du sidge social

T Add!eu bf rqgimq dj.o!me must ba whhm ;ﬁlwn specmud in arjicles, mharwm AN BMsHMMeNnt IS mqu-:ed {Farm 4} in acdimm 1o this fnrm
3 udruba du s&g« ww'&

X naamarmmmdm&mnmneumrwédnmhsatmm Sinon, ure Modifications envewheltnvmblt)
RIS S - DM'G d'antebe en viguaur du chmgemom :

. ,At'l'm'ssé pridgédente du sidge sucm! e

| receven “-A wO’S"'O\

o+ “Smpnt - - L .

: Si@ﬂﬁ}urq

7530 2 1-’93&438&01 -83346
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unads Busingss Lni’mﬂpdleme surtes. - - - oR ”ggm g&cumez S ODGESAWOE

< By | | 7 rormes O FORMULE 8 o
- M fmmw Canaa‘a (ndustn« Canada o . NOTICE OF DIRECTORS LISYE DER Abumtsﬁmsuns
. -curppmm Act- . guoiérés par setons .~ ' (SECTIONE 108 mp 13 {ARTICLES 106 sv 13

Mmmhmmdehm-lu ' f S : IR N Cnrpoamnﬂo N°dalnlomét0 -

3m37QCANADMNC L S e 389237-9

Los [T LLEOTE smvon\u sont uwenun admunmmmuu dele prasomn
. soc.mt : . .
Efactiva Data . B N ' . Resident cn»mn'- YiN
| Dore o entrde 30 viguewe : Res‘defmal Adcmu Adnun dwmuihalro L Resident canadien - O/N

SR £ Tﬁ’f}ql!@ mg’-ﬁc;&n& ‘bavaw .‘u\{‘_:" 30t this corporation

See section #3

Lo! pevsonms suivantes ont cnu d'om anmimstmmu de- t nrmma

,Ptrsonqs‘r.?oand-io_;hé'dkamqu of thia cmpar?:brm.." Co - sogided

{Eftective Data .,.4. .
: Date d‘onu&a om Wwaxx H

{2001/08/01: . 651 thre bame Scxect West, sm Ftoor
7 {Montreal, Quebec:
S SO Coo{HICWMY B
Saltzman - - 12001/05/0t . {651 Norme-Damne. Street West, 3rd F!oor _ o
P - {Montreal, Quebcc ' I ' o
1H3C 131 . . EE_,_MAPP .

5 of 1hip Sorporatian mei e . oo ) LM\ nomintatratours de i préseme’ _' iatd nontr

ansaamhl Addreu Ambsn ¢omkcmeire :

A ; Resident Canstian. Y/N
ﬁ instint m ! . . t ¥
3 uaa & rons - Admua dnmlsmam o S | esidentconadian- O IM:'

 Baeeslegalt | omomeed N
o ST Saund,.autent Quebcc ' S
HAR 114 .

{recy. e ..
*:;ﬁECsNEx 3. DS OL w._...,,____

D) W i ot

“Yitte - Ty
Dmtsc:'mn

€103 (208)
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Appendlx of the Form 6
' Page 2. '
MOT!CE OF mnsm' ORS
© QR NOTICE OF CHANGE
, . OF IRECTORS '
Carnads Business Corporations Act

‘-4vmmmmw”mamsofmmm mmmemmmmwmemmmsmhmm Co

Effective datp - - - msdeadd:ess Adressedommm
_ omc'mmmm :
' 2001/05/01 o 651 Notce—Dame Street: West, 3rd Floar
.- Moritreal; Quebec.
_H3C 11 ‘
mofmlcwwwonmwm Lan adninwmumdehwémmowoiﬁé sommamanam .

Remaml adttmss e Adresse domicikaire - - mw Ym
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N industry Canada :
Cetﬁﬁcate

° ofAmendmmn

. -,Canada Bmmm '
Carpomnom Act

Industrie Canada A

EMILIEN LETDURNEAU o F’AGE »22}

: -Cérd‘ﬁizht- _
-dé ﬂlod-if éition

Lm c.'madiﬂmesm' L
leg sociétés par actions - e

3sezare.

hereby cemﬁrthat the articles nf the .

1 ion13 of the Cartadq o
o Busme.vs Carpura:wm Aetin =
B 1 !

-of the Canada _
Bwinm Corporaxiom Act as set oue in
the attached astivles of amendmeat

) tmder sectmn 179 0f the C’anada

5 the atfache:d amc]cs of amendmmt

, -of ﬁ'xa Canad‘a

Diréét‘éif--biteéteur'“ o

.‘_ahovwlamed cmporaxmn were mmﬁed

= N o b) en vertu de Marticle 27 de. I Loi. -

.::vdastgnafmgasems ofshms, T |

" Business: Corpwwt:om Acras set out in

. ﬂmines.; €70rpﬂmtmm Actassevourt i in
‘ﬁ“’ atta«.hed amcles of reorgammtmn o

Corpmmn nambervNuméro de la socxété

Je aertifie: que Jes statuis di Ia société.
sumennomaee om étd- modrf' és

O @ envertu de Farticle 13 'de fa Loi :
A canadienne sur les secidtés par:
adm»n,s‘. conformémem 5 Iavls Ci- Jomt

- " cangdienne sur les sucfé:és par

.dctions, tel qu'il est mdxqué dans les
" Glauses modnhcamces ¢i-jointes

v dészgmm une série d‘actnons, ;
EA - o)envemi de Particle 179 dedaLoi
SRR mm:daenne Sur les socidtés por.
© actiding, tel qu'il est mdnque dans les
R clause.s* modificatrices CI-;]OJmBS
o d) en Verin de Tarticle. 197 de fa- L‘al
o cahadyme sur les sociétés, oar -

© actions, tel qu'il est md)qué dans. les
K- lauses de réorgamsat:on cx:}omtes, ,

_ Jm!e 45 200! /e 4 juin 200!
. Date of‘Amendment -Date. de modif cat;on
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-ﬂmwm Mfws f.':anada Attaires. cnmmwmteg Canad.

FORM 4 : . FORMULE4

Garidci Butmoss S Loi régissant.lag sngidtds AHT!C‘L&S OF AMENDMENT = CLAUSES MODIFICATRICES
orpovattons Agt S0 e ac-tions dn. mglma fdcdrnl fSEC'ﬂON 27 OR 177} o A (ARTICLE 27 OU 177l ’

¥ Na ] of Cmparaﬂon- Mnomimvun o la’ smms ' ) 2= Corpormnon No - N" der Ia swm ‘, B
38923 ‘3 CANADA INC ’ o c - , oL 1389237.9- ' :

Th }nmh‘n nf tha abovamnmed corporation sm amem!m g — (.es Statuts da ia socuité cmhau'( mum:onnée sont mbdlﬁéa du ta
. ) facun suwam S

La !:nommauon sas;mle numénque de La mcxété est modxﬁée poum DICKENS & MADSON CANADA mc.

Pete il ¢ Sigrature ' B Ph— '

COU0G200) F - ,-ADNHNISTRATEUR

75302103803 2a1-838 . - - | hon peeaRYMENTAL USE onw Auusaaaouumvgag SEULEMENT
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