
C A N A D A  

Certlflcete 01 Continuance 

* 
Certitical de prorogalion 

FINNING TRACTOR 6 EQUIPMENT 
COMPANY L IMITED 2 1 0 2 4 8 - 0  

I hereby certify that the above. Je certifle par les presentes que la 
mentioned Corporation was con- 60cIBte menllonnee cl-haut a 616 
Ilnued under Sectlon 181 of the proro(l6e en verlu de l'ariicle 181 de 
Canada Business Corporatlons Act la Lo1 sur les socibt6s commer- 
as set 0111. in the attached arllcles ciales canadiennes. tel qu'indiqu8 
of Continuance. dans les clauses de prorogation 

ci.]oln~es. 

O c t o b e r  8 ,  1 9 8 6  
l e  8 o c t o b r e  1 9 8 6  



#I ad C ~ n o n ~ ~ I i i  9 . C M ~ W ~ I O  Analn ~ w d a  el ma6w ~ ~ d a  Folly 11 ' FORUULE 11 

C d a  B u s l W  Lol S U  ba d 6 5  
ARTICLES OF CONtlNUANCE CLAUSES DE PROROGATION 

~y 4ct c~nnarcwsr  c u u d m  (s~cnw iri) (ARTICLE 101) 

FINNING TRACTOR & EQUIPMENT COMPANY LIMITED 
2 - m ? p L a c a h C I I . d a ~ ~ U ~ r e ~ b ( s n d d k h t o b o ~  L b u a r C n l d l o ( l d d ( b k e ' e d l i ~ ~  

Vancouver, B r i t i s h  Columbia I 

3 - T h e ~ s n J n y m s x m U n ~ o l S h ~ e a W m e c a p p a b n  C . U O W I B J o t t O I l ~ e ~ d ' ~ ~ d l i ~ t B ~ t 1  
Ls pmoved I0 Issue - & c d d k l h w e  

5,000 ,000  Preferred Shares 
40 ,000 ,000  c l a s s  A voting shares 
40 ,000 ,000  c l a s s  B non-voting shares 
The r i g h t s ,  p r i v i l e g e s ,  r e s t r i c t i o n s  and conditions attached t o  each 
Of the  c l a s s e s  of shares are s e t  out i n  the  annexed Schedule 1 which 
i s  incorporated herein. 

I - R e ~ U m y o n ~ e t ' u 6 l e m  ~ w b ~ r m d ( ( ~ . C I D I * i ~ l y . L ~  

i-Nunba(almmunndwdmm~)ol~amn ~ ( w m n b r e m t k u m e i ~ d ' ~ ~  
Minimum of three and a maximum of twelve 

3 - ~ U m ~ o n ~ h s m r p o n 6 b n m a y e n y o n  U n M I ~ q u n t r n ~ p u e h ~ t 6 ~ 4 - W B T .  
~ I Y . ~  

- ( ~ ) w ~ ~ ~ n s n e ~ n ~ , p n n a c n w r , ,  121 DO- c4 
( l ) S ~ d e ~ , d ( m n * l s m n ~  (2) wda doE!%%22%% 

N/A January 4 ,  1933 (B.C.) 
I - W l e r ~ Y m Y  ~ d r p o a m n . l Y . ~  



CANADA BUSINESS CORPORATIONS ACT 
ARTICLES OF CONTINUANCE 

FlNNlNG TRACTOR & EQUlPhlENT COMPANY LIMITED 

FORM U 

SCHEDULE 1 

ARTICLE ONE 

RIGHTS, PRIVILEGES, RESTRICTlONS AND CONDITIONS ATTACHING TO'THE PREFERRED 
SHARES AS A CLASS 

The Referred Shares shall confer on the holders thereof and shall be subjoct to the following rights. 
privihges, rrstrictions and conditions: 

I. 1 lssuable in Series 

Subjecl lo lhe limilations set wt in the Articles of the Corporation, the Refemd Shares may be issued at any 
time or times in one or more mies, and the dimtors may by resolution alter the Mid6 to fix the number of 
Referred Shares in, and to determine h e  designation of the Rcfcmd Shares of, each wies and alter the Anicles to 
create. define and anach rights, privileges, restrictions and condiuonstothe Referred Shares ofeach series subject to 
lhc rights. privileges. reshictions and conditions anaching to the &fend Shares by this Article One. A re~0lutiOn 
under this section 1.1 may only be passed prior to the issue of Refcmd Shares of the series to which the resolution 
rclates. 

l .Z Preference over Junlw Sham 

7he Rcfend Shares shall be entided to preference ovu ihc class A voting shares and class B non-voting 
shares. and any other sharcs ranking junior to the Rtf&d Sham. with mpcn to the payment of dividends and the 
distribution of asscts of the Corporation in the event of liquidation. dissolution or winding up of the Corporation: 
whether voluntary or involuntary, or in the event of any other dkaibution of as- of tbe Corporation among its 

.. members for the purpose of winding up its affairs; and the R e f e d  S h s  of each series may be given such other 
pcferenccs not inconsistent with this Micle One over the class A v h g  shares and class B non-voting shares and 
any other shares ranking junior to the Rcfemd Sharer as may be determined in the ease of each wries aulhorixd to 
be issued. 

1.3 F'arity among Series 

1.3.1 ParticlpaUon in Raped of Accumulaled Dividends 

Where cumulative dividends with respq to a series ofRcfencd Shares are not paid in full, the shares of all 
series of hefend S h q s  shall participate rateably in respect of rccumulatcd dividends in accordance with the 
amounts lhat would be payable on those sharcs if all the accumulued dividends w m  paid in full. 

1.3.2 Wrlicipation in R e s w  of Return or Capital 

Where amounts uavablc on a windine uo. or on the oc- of anv other event as a result of which the - .. 
holders of the shares of >{series of Refemd Sham arc then entitled to a mhk of capid. are not paid in full, the 
s h a ~ ~ s  of all series of h f d  Shares shall participate meably i n a m  of capital in ~ q z c t  of t h e h e f e d  Sharcs 
asaclass in accordance with the amountsthat would bepayablconiheretumofcapital ifall vnounts sopayable were 
paid in full. 

l%e registeredholdcrr of the Prefemd Shares shall not be entilled as such to subscribe for, purchase or 
nceive any part of any issue of shares, bonds, debenNres or Mher securities of the Corporation now or hereafter 
authorized, or any rights to acquire IIIC same, otherwise than in accordance with the rights, privileges, restrictions 
and conditions which may from time to time be anached lo any ieries of the R e f e d  Shares. 

1.5 Restriction on Creating New Shares 



lp ;.' 

i 1.5.1 Creation or Shares Ranting Prior to the Preferred Shares 

So long as any Referred Shares are outstanding, the Corporation shall not at any time without, in addition lo 
- ( ,y approval that may then be prescribed by applicable law, the approval ofthc registered holderr of the Referred 

Shares given in writing by the registered holders of two-thirds ofthe Rcferred ShJresor given by a resolution passed 
at a meeting called and conducted in accordance with the second sentence of section 1.8 and carried by the 
aflirmative v o u  of not less than two-thirdsof the votes cast at such meeting. crcaie or issueany shares ranking prior 
to the Prefenrd Shares with respect to the payment of dividends or the distribution of ass& in the event of the 
liquidation, dissolution or winding up of thecorporation. whether voluntary or involuntary, a in the event of any 
other distribution of assets of the Corporation among its members for the purpose of winding up its affairs. 

1.5.2 Increase in Number of Authorized Referred Shares 

-The Corporation may at any time or from time io  time without the approval of the registered holders of thc 
Prefemd Shares increase the number of authorized Rcfemd Shares. 

1.6 Voting 

Except as otherwise provided in scctionr 1.5 and 1.7 or with respect to any particular series of Preferred 
Shares and exccpt as otherwise required by law. the registered holders o f t h e h i m e d  Shares shall no( be entitled as a 
class to receive notice of or to attend or to vote at any meetings of the Corporation unless and until the Corpomtion 
shall have failad to pay in Che aggregate eight quarterly cumulative dividends on any series ofthchferred Shares on 
the dales on which the same are to be paid in accordance with the provisions thereof, whethera not such dividends 
are consecutive and whether ornot there areany moneys of the Corporation pmprly applicable totheir payment. In 
the event of any such failure, the registered holders of the Refemd Shares shall have the right lo receive notice of and 
to a'irend each meeting of membersdthe Corporation at which dircctors are to k elected &d which takes place more 
than 60 days after the date of which the failure rust occurs (other ban a separate mating of the holders of another 
class or series of shares). and such reeisteml holders shall have the rinht to elect at each such meetinn. vocine 
separately as a class, two d i i o r s  &t of whatever number of d i i k  rn to be elccted at such &liog ii 
accordance with these h i c l e s  and the By-laws of the Corporation, provided chu such righfs of rmtice, anendance 
and e l d o n  shall not apply at any such meeting which rakes place on or after UK first day following the day as of 
which such dividends are no longer in anears. I 

Nothing contained hereinshall be&med to limit the right olhCorporation from time to time to increase or 
decrease the size of its board of dimtors or the ability of the direnors to mate. define and anach, by resolution 
pursuant lo section 1.1. special voting rights and reshictions applicable to the series of Preferred Shares authorized i 
thereby in addition to, or at variance with, the voting rights and resuictions contained in this section 1.6. I 
4.7 Amendments 1 

The rights. privileges, restrictions andconditionsattached to the Rcferrcd Shares as a class may be varied or 
abrogated at any time or from time to time with. inaddition to any approval that may thenbe prescribed by applicable 
law, the appmval of the registned holdCrs of the Preferred Shares given in rrntinn by the registered holden of 
two-thiis~of the Referred shares or given by a resolution passed at ;meeting callzand conducted in accordance 
with the second sen tem of section 1.8 d c a n i e d  by the a f f i i t i v e  vole ofnot kss than hvo-thirds ofthe votes cast I 
at such meeting: 

1.8 Meethgs of Rcgktemd Holders of Pre femd S h  

Except as otherwise provided in W i o n s  1.5 m d  1.7 or with respect to any particular series of Rcferred 
Shares and except as otherwise requind by law, on m y  poll raken at m y  meeting of the registered holders of the 
Refcrrcd Sham as a class. or at any meeting of the registered holders of any one or more saies of the Prefemd 
Shares, each registered holderof Referred Shares entitled to vote. shall be entitled, with respect to his shares ofeach 
series, to one vole in respm of each dollar, excluding any fraction of a dollar, of the product resulting from 
multiplying 

(a) the number of shares of such xries held by such registered holder. by 

(b) the issue price per share of such series 

provided that, in determining such issue price, any issue price expressed in a iorc~gn currency shall k translated into 
lawful money of Canada at the n t c  of exchanee avolied bv he Cormration in rcr~ect thenof in ifs audited financial I ., 8 ,  

statements f i r  the fiscal year of issuance. The forma1itie;tobe obkrved with rc;pect to the giving of notice of and I 



loting at any such meeting (including without in any way limitingthe generality cithc foregoing. the record dates for 
the giving of noticeand the entitlement to vote). the quorum therefor and the conduct ihereof shall, with the 

( :cessary changes and so far as applicable, be those from time 10 time prescribe4 by the By-laws of the Corporation /' .- 
with rcspect to meetings of members. 

ARTICLE TWO 

RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS ATT.ACHING TO THE SERIES A 
PREFERRED SHARES 

The first series of pnfemd shares created pursuant to Article One of rhc.Articles of the Corporation are 
designated as Cumulative Redeemable Convertible h i e r r e d  Shms, Series A ( d ~  "Series A preferred shares") and 
in addition toil~c rights, privileges, reshictions and conditions anached theretoas a class by Article One, shall have 
attached thereto the following: 

2.1 Dividends 

The holden of the Series A Rcfened Shares shall be entitled to m i v e  cumulative preferential cash 
dividends at a rate calculated daily equal to 5096 of the prime commercial r a t ed  the Toronto-Dominion Bank plus 
K% perannum(the "DividendRate"). payablequancrly on the last days of M a h ,  June. September and Dccembcr 
in each year on the m u n t  paid up therwn. The mime commercial rate of the Toronlo-Dominion Bank shall mean 
that rate of interest payabl; frommtime to time & Canadian fund loans made by the Toronto-Dominion Bank to 
corporate borrowenofthe highen credit rating designated assuch fromtime to& by thcToronlo-Dominion Bank. 
Main Branch at Vancouver. British Columbia. No dividends shall be mid or ul aoan for payment uwn the Eauitv 

. Shares unless all cumulativ~ prefcnntial dividends on the Series A & f e d  S&S havcicin declakd and p i d i r  
set aside for the current quarterly pcriod and for all previous quanerly pcriodr. 

2.2 Redemptioll 

The Corporation may upon giving nocia as berrinafmprovided, d c m  at any time ihe whok or from time 

.- lo lime any par1 of ihe then outstanding Suies A & f e d  Shares on payment for each slam to be redeemed of an 
amount (the "Redemption Rice") qua1 to 100% of the ainount paid up on s h  share, together with an amount 
equal to all accrued and unpaid dividends, whether declared or nM, which dividends shall be calculated as if such 
dividends were accruing from day to day. In case a pan only ofthe then wtsmding Series A Refemd Shares is at 
any time to bc redeemed pursuant to this section 2.2. the slams so to be redeemed shall be selected by the directon 
and need not k pronta or xlected by lot. The directors may d e e m  all or a portion of the Series A Referred Shares 
held by one or more pcnons to the entire or partial exclusion of any other pason or penow. 
2.3. Notice of Redemption and Waiver 

2.3.1 Notice of Redemption 

in case of any dcmprion of any Series A Refemd Shares, the Corpontion shall at kast 16 days before the 
&tc sptcificd for rcdemdiw mail ordeliver to each reeistucd holder of Series A Refemd Sham to be redeemed. a 
notici in miting of thc kention of the Corpontiw to"rt~cm such Series A Rcfentd Shares. However, excepr as 
provided in the next follmving sentem,  no n d c e  of redemption of any Scria A J'rcfcmd Shares given after Wo 
years ahcr the Date oflssue of such Rcfened Sham shall have ihc effeft of e i n g  the time within which a holder 
of Series A Referred Shares may exercise his right to convert Series A Rckned Shares as herein provided. 
Notwithstanding any other provision hcmf ,  thc Corporation may at any rime redeem all, but not less than all, the 
oufstvlding Series A RFfemd Shares by not less than 90 days prior notice to tach registmd holder thenof. such 
notice to be given in thc rna~er herein &vide.. Any notice of&mption shsll'be &lcd in a prepaid cnvelopc or 
delivered to each such holder at his address as it a p e  on che books ofthe Corporation or in mcevent of the address 
ofany such holder not so amcarinn. then to h e  last known address ofsuch holdcr. omvidcd howcva. that accidental 
fail& to give any such A c e  to ine  or more such holders shall not affect IIX k i d i t y  of such rtdemplion. Such 
notice shall set out the Redemption R i n  and the dafe on which rldemption ism take place and if pan only of the 
Series A R e f e d  Shares held by the person to whom it is addressed is to k mkemed. the number thereof solo k 
redeemed. Unless the holder shall have exercised the conversion privilege set i d  in section 2.4 on or  a f i a  the date 
so specified fot rtdemption the Corporation shall pay or c a w  to be paid to or to the order ofeach registered holderof - 
the Series A Rcfemd Sharcs to be redeemed, ihe Redemption Rice on presentation and sumnda, at the registered 
office of the Caporation or any other place designated in such notice. of the ~rtif icate for the Series A Rcfcrnd 



,/ 

Shares called for redemplion. Such payment may be made by cheques pa!.able at par at any bnnch in Canada of any 
Canadian chartered bank. Such Series A Preferred Shares shall thereupon be and be deemed lobe redeemed and shall 
( cancelled. Ira part only of h e  sharcs represented by any certificate is redeemed. a new cenificate for the balance 

- 'stiall be issued at the expense of the Corporation. From and after the date specified in any such notice. the Series A 
Preferred Shares called for ~demption shall cease to be entitled to dividends and the holders thenof shall not be 
cntitled to exercise any of Lc rights of holders in respect U~enoi(except as hemin otherwise specifically provided) 
unless payment of the Redemption Rice shall not bemade upon of cenificates in accordance with the 
forccoinc ~rovirions. in which case lhe rinhts ofthe holders shall remain inaffected. The Cormration shall have the 
righiat a;) t imc  after the mailing or deli;ery of notice of its intention to redeem any Serie;~ Relemd Shares to 
deposit the Redemption Rice for such shares, other than shares represented by certificates theretoforesumndend by 
holders inconmction with such redemption, into a special accouot in any chkered bankorvust company in Canada 
~ m e d  in such notice. The Redemption Rice so deposited shall be paid without interest to or to the order of the 
rcs~ective holders of such Series A Prefcmd Shares called for redcmntion uwn msentation and sumnder to such ~~~ ~~~~ ~ ~~,~ ~ ~ ~ ~ r ~ ~ ~ , ~  

ba&. or trust company ofrhe cenificates representing the same. Upon such deposit of the~cdemption Price or upon 
the date specired for demption in such notice. whichever is the later. the Series A Rcfened Shares in respect of 
which such deposit shall have been made, shall be deemed to be deemed. and shall be cancelled and the righls of 
Ihe holders theroof afur such dcoosit shall be limited lonceivine without interest lheir orotmlionate Dar( of the total ~.~~~~~ ~ ~ 

Redemption Ricc so deposited against presentation and surrcn&r of che ceniticaca hild 6y them &ctivcly. Any 
i n m s t  allowed on any such deposit shall belong to Le Corporation. If lhe Corporation deposits b e  Redemption 
Rice as contemplated hereby and if any holder of any Series A Preferred S h s  shall fail to claim his ponionon the 
Rcdemption W c t  prior lo the expiralion of three yean following h e  date on which redemplion was to Iakc place. 
then the unclaimed ponion ofthe Redemption Rice shall be returned to lhe Corporation and the claim of any such 
hAder for such ponion of the Redemption Rice shall thereupon be extinguished. 

. . 
' 2.3.2 Waiver of Notlee of Redemption 

Notwithstanding thepmvisions of section 2.3.1 thc holders of the Series A Prcfemd Shares may waive notice 
of any redemption by insuument or instruments in-writing. 

2.4 Convmion Ri- 
- 2.4.1 For the purposes of Lhis Artlde %o: 

"Class A Shares" shall mean the class A voting sham without p u  value olthe Corporation as those sharcs 
were constituted on the Date on which the special resolution creating such sham shall have become effective or 
shares of any other class or any other security resulting from any common r h m  rmrganization as defined in section 
2.4.4 below. 

"Close of Business" shall mean the normal closing hour of the C w p o h n  or such other office at which 
mificates for Series A preferred shares are surrendered for convenion. 

"Common Shares" shall mean the Common S k s  without par value of the Corpration as (hose shares 
wcrc constituted on December 19.1980or sharesof any other class or any other security resuking from any common 
share mrganizstion as d e f M  in d o n  2.4.4. 

"Conversion hem" for any Scries A prefarcd shares shall mean h e  figm which ssults when the issue 
price for such Series A prefemd shares is divided by the Conversion Rice applicable thereto, dl as adjusted hom 
lime to time in accordance with section 2.4.4. 

"Conversion Rice" for any Scries A Rcfemd Shares shall wan 115% of the Cuncnt M d e t  Rice 
applicable to such Series A Rcfemd Sharcs. 

"Cumnl Market Rice" of the CommonShaw as at any Issue Dale or the Class A Shans as at any lsue 
Date shall mean the average of the prices per shan at which the last board b of he Common Shares or the Class A 
Shares, as the c m m a y  be, waded on The Toronto St& Exchange (or. if the Common Sharer or the Class A Shans 
are no! listed on The Townlo Stock Exchange, on such stock exchange on which such sharcs are listed as may be 
selected for that purpose by the B o d  of Directors) on each of the last fivc trading days on which board lots Waded 
before such Issue Date. 

- "Equity Shares" shallmeancollectively che~omrnon Shares. Ihe Class A Shares and fheClass B non-voting 
s h e s  wihout par value of the Corporation. 



/- "Issue Date" or "Date of lssuc" shall mean with r e s ~ c t  toany Series A hlerrcd Shares, the date of issue 
as specified by the Executive Committee of the Board of Directors. 

- (. .4 .2  Right of Conversion 

A holder of Series A Preferred Shares shall have the right. exercisable at any time after, but not before the 
due  two years afler the Dateoflssue ofsuch Series A Preferred Sharesand up to the Close of Business on the date ten 
yean afterthe DateofIssue of such Series A Preferred Shares. toconvcnsuch Series A Preferred Shares inloclass A 
Shyes on the basis set fonh in section 2.4.3. 

2.4.3 Number of Class A Shares lssuable on Conversion 

The number of Class A Shares issuable on conversion of Series A preferred shares shall be equal lo the 
numbqr of Series A Preferred Shares to  be convencd multiplied by the Conversion Factor. 

2.4.4 Adjustment or Conversion Factor 

The Convenion Factor shall be subject to adjusCmeM from time to time as follows: 

(a) ifthe Corporation shall subdivide any or all oftheEquity Shares into agrcaternumberofshares; or ifthe 
Corporation shall issue in exchange for any or all of the Equity Shares a greater number of Equity 
Shares; or if the Corporation shall reduce the number of any or all of the Equity Shares by combination 
or consolidation of shares; or if the Corporation shall issue in exchange for the outstanding Equity i 
Sham a smaller number of Equity Shares (any of which together with any rcdassiimtion. change or 
other factnfemd to in section 2.4.4(b) is hereinafter calleda "common share reorganization") then in 
each case from and after the effective date for such common share reorganization the Conversion Factor i 
shall be adjusted by multiplying the Conversion Factor by a fraction the nummtor of which is the 
number of Equity Shares resulting from such common share mnganizatiw and the denominamr of 
which is the number of Equity Shares outstanding just prior to such common share reorganization; and 

(b) if any mlassificption or any change shall be made in the outstanding Equity Shares olher than a 
common sham mrganiration referred to in M o n  2.4.q~)  or if the Copmation shall issue any 
additional Equity Shares or securities convertible intoorcxchangeable for additional Equity Shares or if 1 
any otkrfact acurs  which, in the opinion of the Board of Dimtors of the Corporation. would not fairly 
protect the conversion rights of the holders of the Series A preferred shares in accordance with the intent I 
hereof. then the Board of Directors of the Corporation shall make an adjustment in the Convmion 
Factor which in their opinion will protect fairly the conversion rights anached to the Series A Preferred 

i 
Shares. 

2.4.5 Conversion Procedure 

Thc conversion privilege hcrein provided for may be exercised by notice in writing given to the Corpontion \ 
b o u g h  its Secretary at the address provided for in the By-Laws of the Corporation accompanied by the certificate or 
ca-tificates representing Suies A R c f d  Shares in respect of which the holder thereof deskstoexmise such right 
d conversion. Such wtice shall be signed by such holder or his duly authorid rcprewntaIive and shall specify the 
mnnber of Series A Preferred Shams which the holder d c s i i  m have convencd. The wnrfer fonn on the r e v a x  of 
Ibc certificate in question sMI  be endorred by the registered holder of the Series A Rcfened Shares or his duly 
d o r i z e d  represenutive, with signature gua ian td  in a manner satisfactory to the Coqmation. If less than all of 
the Series A Preferred Shares represented by a caiificate or certificates accompanying wcb notice are to be 
m v e n c d  the holder shall be entitled to receive at the expense of the Corpontion, a pew certificate reprerenting the 
Scries A Referred Shares comprised in the certificate or cmificates surrendered as doesaid which arc not to be 
convened. 

2.4.6 Termination of Conversion Right in Ccrtaln Events 

If any ofthe events described in this section 2.4.6 shall occur, the right of the holder of Series A Referred 
Sham who has resigned or died or been dismissed, retired, or betn given notice of redemption, in the case of any of 
the eventsdexribed in sections 2.4.qa) to 2.4.qd). and the rights of all holders of Series A Prefmd Shares in the 
case of the event described in section 2.4.6(e) toconven his ortheuScrics A Prefemd Shares as described in section 
2.4.2. shall thereupon terminate with respectto any Series A Preferred Shares the Date of Issue of which a c u m d  



.. ~. 
uit!,in two years of such evcnt and shall terminarc at the expira~ion ofihl: followin: periods of time with rcspccl to 
an) other Series A Referred Shares. The events and periods of time described in this section 2.4.6 are as follows: / r ( (a) the resignation or dismissal of the holder from I5 days from notice of - employment with the Corpomtion other than duc to resignation or dismissal 

retirement. 

(b) the ~drementofthe holder fmmemployment with the I80 days from dale of 
Corporation in accordance with the retirement policy retirement 
of the Corporation from time to time in force. ! 

(c) the death of the holder. 365 days from date of death 

(d) the giving by the Corporation of a notice of redcmp- 90 days horn notice of 
tion of all or any portion of the Series A p*fcrred redemption 
shares. 

(e) termination of the Corporation's Employee Share 90 days horn date of notice 
Purchase Plan pursuant to which the SeriesA prefer- of termination of plan 
red shares have been issued. 

2.4.7 Certifmtes Resulting from Conversion 

On any conversion of Series A Refemd Shares. share cerfificates for Class A sham resulting therefrom 
s N l  be issued in the name of the registered holder of the Series A Referred Shares convened or in such name or 
names as such regisred holder maydircct in writing. pmvided that such registered boldershall pay any applicable 
m r i t v  transfer or other aoolicablc taxes. E X ~ M  as hereinafur orovided. the rieht of a holder of Series A Prrfemd 
~ba re r t o  conven Series LPrcferred Share intb Class A share; shall be deemh to have been exercised. and the 
@tend holder of the Series A Rkmd Shares to bc c o n v c d  (or any person a persons in whose name or namcs 
any such registered holder of Series A Refemd Sham shall have directed cei?ificaccsreprewnting Clsss A Sham to 
bc issued) shall bc deemed lo have become a holder of Class A Shans of record ofhe Corporation fordl purposes on 
the respective dates of sumnder of certificates repnxnting h e  Scrics A PBfcnrd Shues to bc convcncd 

- acmmpanied by notice in writing as herein provided. notwithstanding any delay in che delivery of nrtificalcs 
rcprcsenting the Class A Shares into which such Series A Prefemd Shares have been convmad. 

2.4.8 Avoidance of Fractional Shares 

In any case where a hction of a Class A Share would otherwise bc issuable on conversion of one or more 
Series A Referred Shares. the Corporation shall adjust such fractional interest by the payment by cheque of an 
amwnt equal to such fraction multiplied by che Convenion Rice applicable to the Serics A Rcfemd Sharcs 
coovencd. 

2.4.9 Postponement of.Convenion 

In any case where the application of rertion 2.4.4 resulrs in an adjustment of the Convenion Factor taking 
effect immediately after the word  date for the holders ofEquiry Shares for h e  event giving rise to thc adjustment. if 
an? Scrics A Refcmd Shares an convmed lhcr tha record date and orior to comuletion of the common share 
reiqanization, the Corporation may postpone the issuance to thc hold& of the s h k s  to which he is entilled by 
rearon of the adjustment in the Conversion Fac~or but such shares shall k issued and delivcr@lo that holder upon 
completion of the common shares reorganization and the Corporation shall deliver to the holder an appmpriale 
insumen1 evidencing his right to receive such sham. 

2.4.10 Reservation of Class A Shares 

The Corporation shall, w long as any of thc Series A Refemd Sham anomtanding and entitled to the right 
of conversion herein provided, reserve and at all times hold out of its unissued Class A Shaics a sufficient number of 
unissued Class A Shares lo enable all of the Series A Rcfensd Shares outstanding to be convertd upon the basis and 
the terms and conditions herein provided. 

2.5 Creatlon and Issuance of Class A S h a m  

- Nothing herein contained shall affect or restrict the right ofthe Corporation to increase the number of its 
Epuity Shares in accordance with applicable legislation and to issue such Equity Sham from time lo time. 



/ 2.6  tiolite or  Certain Events 

If the Corporation intends to fix a word date of any common shave ccorganization or for any rights offering 
! ,pecial distribution. the Corporation shall not lcss than 21 days prior to such record date notify cach registered 
holder of Scries A Preferred Shares of such intention by written notice, which notice shall set fonh the paniculars of 
h e  proposed event to thc extent that such particulars have becn determined at thc time of giving them notice. 

The rights grantedtothe holdersofSeries A Referred Shares are personal in nature andthcScriesA Refemd 
Shares may not be sold. udnsfemd, assigned or dealt with in any way whatsoever cxccpt as may bc permitted under 
the Corporation's Employee Sharc Purchase Plan and the Board of Directors of the Corporation may decline to 
register any transfer of any Series A Preferred Shares without providing any reasons in that regard. 

2.8 Appointment of Trustee 

The Corporation may. at its option, appoint a bustee, licensed to do business in British Columbia, to act on 
hhalf  of the Corporation or to assist the Corporation in performing its obligations under this Anicle Two. 

2.9 lssuePrke 

All Serics A Rcfmed Shares shall be issued by the Corporation for the issue prin of $10 per share 

ARTICLE THREE 

RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDITIONS ATTACHING TO THE SERIFS B 
PREFERRED SHARES 

The second series of Rdcrred Shares m e d  pursuant to Article One of chc Aniclcs of (hc Coqmatioo are 
dcsianatcdas Cumulative RcdcemabkConvertibk Rcfemd Shares. Series B (hc"Saies B Rcfencd Shares") and 
in adbition lo the rights, privileges. restrictions and conditions anached the& zc a class by Article One, shall have 
anached thereto the following righa. privileges, rrstrinions and conditions: 

- 
3.1 Dlvldends 

The holders of the Series B Pnfemd Shares shall be entifled to e v e  cumulative prcfc~ential c;sh 
dividends at a rate calculated daily cqual to 50% of the prime commercial rate of The Toronto-Dominion Bank plus 
E% per annum ( h e  "Dividend Rate"), payable quarterly on the last daysof March. June, Scpmber and December 
in each year on the amount paid up thereon. The prime commercial rate of The Tmto-Dominion Bank shall mean 
that rate of interest payable from time to time on Canadian fund loans made by fhe TorontcrDominion Bank to 
ForpMate borrowers of the highesc credit rating desipatcd as such from time to time by nK Toronto-Dominion 
Bank. Main Branch at Vancouver. British Columbia. No dividends shall be paid or set apari for payment upon the 
class A voting sham without par value or the class B non-voiig shares without par value (collectively the 
"Common Sham") unless all cumulative prcfmntid dividends on the S m a  B R e f e d  Shares have b u n  
declared and paid or set aside for the current quarterly period and for d l  prrvious quarterly periods. 

3.2 Redemption 

The Corporation may upon giving notice as heminaherpovided, ndecm at my time thc whole or from time 
to time any  par^ of the k n  oulslandinz Series B Refarcd Shares on vavmcnt for cach share to be deemed  of an 
mount (&e "Redemption Rice") &a1 10 100% of che amount oaii &on such share. to~ethcr with m amount 
qua1  to all accrued &d unpaid dindinds. whether declared or kt, whkh dividends shall 6c calculated as if such 
dividends were accruing liwm day to day. In case a part only of the then outscmding Series B Rfened  Shares is at 
any time to be redeemed. the shares so to be deemed  shall be selected by the d i m  and need not be pro rata or 
selected by lot. 7he d i i o n  may redeem d l  or a portion of the Series B R f c m d  Sharer held by om or marc 
persons to the entire or parlial exclusion of any other person or persons. 

3.3 Notice of Redemption and Waiver 

3.3.1 Notice of Redemption 

In c a u  of any redemption of any Series B R e f e d  Shares. the Corporation shall at least 16 days before the 
date specilied for redemption mail or deliver to each registered holder of Series B Preferred Shams to be redeemed. a 
wtice in writing of the ~ntentionof the Corporation to redem such Series 0 Referred Shares. Howevcr. except as 



rrovided in thc following sentence. no notice ol  redemption of any Sericz B Prefcncd Shdrcs given alter two years 
afler the Date o f  Issue of such Preferred Shares shall have the effect of reducing the time within which a holder of 

(-.ries 0 Preferred Shares may exercise his right to convert his Series B Referred Shms as herein provided. 
.. .otwithslanding any olher provision hego,  the Corporation may at any time redeem all. but not less than all, the 
outstanding Series B Referred Shares by not less than 90 days prior notice to each registered holder thereof, such 
notice lo be given in the manner herein provided. Any notice olredemption shall be mailed in a prepaid envelope or 
delivered toeach such holder at hisaddress as it appearson the books of the Corporation or in thcevent ofthe address 
of any such shareholder not so appearing. then to the last known addressofsuch shareholder, provided however. that 
accidents! failure lo give any such notice to one or more such shareholders shall not affect the validity of such 
rtdcmption. Such notice shall set out the Redemption Price and the date on which redemptionis to take place and if 
part only of the Series B Refened Shares held by the penon to whom it is addressed is to be redeemed, the number 
thenof so 10 be ttdeemcd. Unless the holder shall have excrc id  the conversion privilege set fonh in section 3.4 on 
a aftef the datc ro specified for redemption, the Corporation shall pay or cause to be paid to or to.& order of each 
registered holder of the Series B Referred Shares to be redeemed. the Redemption Rice on presentation and 
surrender, attheregistered office of the Series B Referred Sharescallcd lorndemption. Such payment may be made 
by cheques payable at parat any branch in Canada of any Canadian chartered bank. Such Series B & f e d  Shares 
shall thereupon be and bc deemed to be redeemed and shall bc cancelled. If a part only of the shms  represented by 
any certificate is redeemed, a new cenificate for the balance shall be issued at the expense of the Corporation. From 
and after the date specified in any such notice, the Series B Referred Shares called for redemption shall cease to be 
entitled to dividends and the holders thereof shall not be entitled to exelrise any of the righs of shareholders in 
respect theroof (exceptas herein otherwise specifxally provided) unless paymentof the ~edemplion Price shall not 
bc made upon presentation of certificates in accordance with the foneoine orovisions. in which csw the riehts of the 
bolders shall &main unaffected. The Corpwdtion shall have the rieht aidy time a i m  h d i n g  or &livery of 

- . notice of its intention to redeem any Series B Pi -e fed  Shares to deposit the Redemption Rice for such shares. other 
than shares represented by certificates theretofore sumndued by holdus in connection with such redemption. into a 
special account in any chanered bank or bust company in Canada named in sucb notice. 7he Rcdemplion Price so 
&posited shall be paid without interest to or to the order of the m p e d v e  holders of such Scrim B P r e f e d  Shares 
called for redemption u p  presentation and surrmda to such bank or w s t  company of the ceniticats representing 
IIK m e .  Upon such deposit of the Redemption Ricc or upon the datc specified for ndcmption in such notice, - 
whichever is the later, the Series B Refencd~hares in r e s s  of which sucb deposit shall havc been made, shall be 
deemed to be deemed, and shall be cancelled and rhe r i&s  ofthe holders thereof after suchdeposit shall be limited 
lo receiving without interest their proportionale part of & total Redemption Rice ~ode~os iudrgdns t  presentation 
and surrender of the cenificates hcld by them r e s d v e l v .  Anv interest allowedon anv such dcmsit shall belone to 
rhe Corporation. If the Corporation deposits the ~edemphon h c c  as contemplad h&by md;f any holder of &y 
Serics B Preferred Sharcs shall fail to claim his &on of the Redemption Rice prior to thc expiration of chra years 
following the date on which redemption was to mke place, then the unclaimed ponion of ihe Redemption Ricc shall 
be returned to the Corporation and the claim of any such holder for such portion of the Redemption Ricc shall 
thereupon be extinguished. 

3.3.2 Waiver of Notice of Redemption 

Notwithscandig the provisions of xction 3.3.l. the holders of the Series B R e f e d  Sham may waive 
notice of any redemption by instrument or instruments in writing. 

3.4 Conversion Privilege 

3.4.1 For the purpose of this Article k: 

"Close of Business" shall mean the normal closing hour of ihc Cotporntion or such other office at which 
certificates for Series B Preferred Shares are surrendered for conversion. 

"Class B shares" shall mean the class B non-voting shares without par value o l  the company as those sham 
were constituted on May IS. 1981 or shares of any other class or any other security resulting from any share 
reorganization as defined in section 3.4.4 below. 

"Conversion Fdctor" for any Series B Preferred Shares shall mean rhe figure which results when the issue 
price for such Series B Pi-efemd S h m s  is divided by the Convmion Price applicable thento, all as adjusted from 

- time to time in accordance with section 3.4.4. 

"Conversion Rice" for any Series B & f e d  Shares shall mean 115% of the Current Market Price 
applicable to such Series B Refernd Shares. 



"Current Market Price" of the Class B shares as at any lssue Date shall msan the average ol the prices per 
sham at which the last board lot of the Class B shares traded on the Toronto SlocL Exchange (or if the Class B shares 
( . not listed on the Toronto Stock Exchange. on such stock exchangc on which such shares are listed as may be 
selected for that purpose by the Board of Directors) on each of the last five tradine days on which board lots traded 
before such Issue Date. 

"lssue Date" or "Date of lssue" shall mean with respect to any Series B Referred Shares. the date of issue 
as specified by the Executive Committee of the Board of Directors. 

3.4.2 Right of Conversion * 
A holder of Series BPrefemd Shares shall have the right, exercisable at any time after, but not before the date 

two years after the Date of lssue of such Scrics B Referred Shares and up to the Close of Business on the date ten 
years aft& the Date of lssue of such Series B Referred Shares. to convert suchseries B Prefened Shares into Class B 
shares on the basis set forth in section 3.4.3. 

3.4.3 Number of Class B Shares lssuable on Conversion 

The number of Class B shares issuable on conversion of Series B R e f e d  Sham shall be equal to the 
numkr of Series B Prefemd Shares to be convened or multiplied by the Conversion hctor. 

3.4.4 Adjustment of Conversion Factor 

The Conversion Factor shall be subject to adjustment from time to time as follows: 

(a) if the Corporation shall subdivide the Class B shares into a gruuer number of shucs; or if the 
Corporation shall iswe in exchange for the Class B shares a greater numkr of Class B shares; or if the 
Corporation shall reduce the number of Class B shares by combination w consolidation of shucs; or if 
the Corporation shall issue in exchange for the outstanding Class B shares a smaller number of Class B 
shares or ilthc Corporation shall issue to the holders of Class B sham a gmw, lesseror qua1 number 
of shares in substitution f a  the Class B shares (any of which togaher with any reclassification, change 
or other fact referred to in section 3.4.4(b) is hcreinahercalled r "share reorg~zstbn") then in each 
case from and after the effective date for such share ronganization &Conversion Factor shall be 
adjusted by multiplying the Conversion Factor by a fraction, the n-tor of f i ich  is the number of 
Class B shares resulting fmm such share reorganization and the denominator of which is the number of 
Class B shares outstanding just prior to such share reorganization; and 

(b) if any reclassification or any change shall be made in theoutstanding Class B shms other rhan a shate 
reorganization r e f e d  to in section 3.4.4(a) or if the Corporation sbll issue any additional Class B 
sham or securities convertible into or exchangeable for additional Ckrr B shares or if any other fact 
WCun which, in the opinion of the Board of Dimtorsof the Corpontion, would not fairly protect,the 
conversion rights of the holders of the Series B h fened  Shares in mwduKe with the intenl hereof, 
then the Board of Directors ofthe Corporation shall makean adjustmat in the Convenion Fictor which 
in their opinion will protect fairly the conversion rights attached to rhc Scria B Rcferrcd Shares. 

3.4.5 Conversion Procedure 

The conversion privikgc herein provided for may be cxcrcixd by notice in writing given to the Corporation 
rhrough its Secretary at the address provided lor in the By-laws of the Corporation, rcompauicd by the certificate or 
ccnificates representing Series B P r e f e d  Shams in rcs* of which the h o l d e r h f  d e s k  toexercise such right 
of conversion. Such notice shall be signed by such holder or his duly authorized rcprrscntative and shall specify the 
number of Series B Preferred Shares which ihe holder desires to have converted. lbe tnnsfaformon thereverse of 
the cenificatc in question shall k endorsed by the registered holder of the Saia B Referred Shares or his duly 
authorized representative, wiUl signature guarnntd in a manner satisfactory to the CorparPtion. If less than all of 

Series B Preferred Shares represented by a certificate or certificates accompanying such notice are to be . . -  
convened the holder shall be entitied to receive a1 the expense of the Corporation a new certificate ~presenting the 
Series B Preferred Shares comprised in the certificate or certificates surrendered a aforesaid which arc not to be 
converted. 

3.4.6 Termination of Conversion Right in Certain Events 

If.any of the events described in this section 3.4.6 shall occur, the right of the holder of Series B Prefencd 
Shares who has resigned or died w been dismissed, retired, or been given notice of redemption. in the case of any of 



scribed in sections 3.4.6(a) to 3.4.6td). and the rightsof all holdersof Series B Preferred Shams in the 
.as of the event described in section 3.4.6(e), to convert his or their Serics B Prcfemd Shares as described in 

f .tion 3.42. shall thereupon terminate with respect to any Scrics B Preferred Sharcs lhe Date of Issue of which 
'occurred within two years of such event and shall terminate at the expiration of the following periods of time with 
ropcct lo any other Series B Preferred Shares. The events and periods of time described in this section 3.4.6 are as 
follows: 

(a) the resignation or dismissal of the holder from 15 days from notice of resignation or 
employment with thc Copnr ion  other than due drsmissal 
to retirement. * 

(b) the retiremnt of the holder from employment 180 days from date of retirement 
with the Corporation in accordance with the 
mtiremenr policy of the Corporation from time 
lo time in force. 

(c) the death of the holder. 365 days from date of death 

(d) the giving by h e  Corporation of a notice of 90 days from notice of redemption 
redemption of all or any portion of the Serics B 
Refemd Shares. 

(e) termination of the Corporation's Employee 90 days from date of notict of termination 
Share Purchase Plan pursuant to which the 
Serics B Referred Sham have been issued. 

. 3.4.7 Certificates Resulting born Conversion 

Onany conversion of Series B Preferred Sham, sham certificates forclass B shares resulting therefrom shall 
k issued in the name ofthe registered holder of the Series B hierred Shans converud or in such name or names as 
s h  registered holder may d i m  in writing, provided that such registered holder sMI pay any applicable xcurity 
bansferor&erapplicablc taxes. Except as hereinafter provided. thc right of a holderofScrics B Prefemd Shares to - w o v e n  Scrics B Referred Shms  into Class B shms shall be d e e d  to havc bcen exmired, and the registered 
hddcr of the Series B R c f e d  Sharer to be convcncd(or any paron or persons in whose nam or names my such 
registered holder of Senes B Prefemd Shams shall havc directed cenificates representing Class B shares to be 
issued)shall be deemed to have become a holderofClass B rhvcsofrecord in theCorponlion[orall purposeson che 
respective dates of surrender ofcertificates representing thc Series B Referred Shpres to k convened accompanied 
by notice in writing as herein pmvided, not~ithstanding my delay in h e  delivery of certificates ~epresenting the 
Class B shms into which such Series B h f e m d  Shares have been converted. 

3.4.8 Avoidanct of h c l i o n d  Sham 

In any cax  whelr'a fraction of a Class B rharc would otherwise be issuable on conversion of one or more 
Series B Referred Shsra. the C o r n t i o n  shall adiust such fractional interen bv the mmnl by chwue of UI 

amount equal to such haition muitiplied by the &onversion Rice applicable to  the bhes B &fen-& Sham 
cmverted. 

3.4.9 Poslponcment of Conversion 

In any case where the application of section 3.4.4 above results in an ad juwn t  to thc Conversion Factor 
U n g  cffc-3 immediately after the rccord date for the event giving rise lo the adjustment, if any Series B h e f e d  
S h s  are convened after that rorord date and priwto the completion of the share reorganization. the Corporation 
may postpone the issuance to the holder of the shares to which he is entitled by nason ofthe adjustment in the 
Conversion Factor but such shares shall k issued and delivered to that holder upon completion of the share 
reorganization and thc Corporation shall deliver to the holder an hppmpriate inswment evidencing his right to 
meive such shares. 

3.4.10 Reservation ot Class B Shares 

TheCorporation shall. so long as any of the Series BPrefemd Shares areoutstandingandentitled to the right 
-. of conversion herein provided. ~ x ~ e  and at all times holdout of it, unissucd Class B shares asufficient number Of 

unissued Class B sharcstocnable d l  of (he Series B R e f e d  Shans outstanding tobe convened upon the basis and 
rhc terms and conditions herein provided. 



-:.5 Creation and Issuance of Class B S h a m  

Nothing herein contained shall affect or restrict the right ofthe Corporationtoincrease the numberofilsClass 
( . shares in accordance with applicable legislation and to issue such Class B shares from lime 10 lime. 

p' 3.6 Notice of Evenls 

If the Corporation intends to fix a record date for any share reorganization or for any rights offering or special 
distribution, the Corporation shall not less than 21 days prior to such record date notify cach registered holder of 
Series 6 Prefemd Shares of such intention by wrinen notice. which notice shall Kt fonh the paniculars of the ' proposed event lo the extent that such particulars have been determined at the time of giving them notice. 

- The rights granted to the holders ofseries BPreferd Sharesm p e m a l  inna~reandlhe Series B h f e d  
Shares may not be sold. lmnsfemd. assigned or dealt with in any way whatscrvere~re~t asmay be permined under 
the Corporation's Employee S h m  h r c h a x  Plan and the Board or Dimtorr of the Corporation may decline 10 
register any lransfer of any Series B Preferred Shares without providing any reasons in ha t  regard, 

3.8 Appointment of Pustee 

The Corporation may, at its option, appoint a oustee, licensed todo business in British Columbia, to act on 
behalf of the Corporation or to assist the Corporation in pzrforming its obligations under this Ar(iclc Thrte. 

3.9 Issue Rice 

All Series B Prefmd Shms  shall be issued by thc Corporation for the issue price of $10 p r  share. 

ARTICLE FOUR 
RIGHTS, PRIVILEGES, RESTRICTIONS AND CONDlTIONS ATTACHING TO THE SERIES C 

- PREFERRED SHARES 

The third wries of Rcfemd Shares created pursuant to Article One of lhc Articles of the Corporation uc 
designated as Cumulative Redeemable ConvertibleRefed Sham, SnicsC (the "Series C Rcfemd Shares") and 
in addition to the rights, privileges, restrictions and conditions anached thereto as a class by Article One, shdl have 
amached thcrcto the following rights, privileges, restrictions and conditions: 

4.1 Dividenbc 

The holden of the Series C Prefcned Sham shall be entitled to receive cumulative preferential cash 
dividends at a rate calculated daily equal to 50% ofthe prime commercial n t e  ofThe Toronto-Dominion Bank plus 
H% per annum (the "DiSidend Rate"), payabk quarterly on ihc last daysof March, June. Septcmbmand December 
in each year on the amount paid up thereon. The prime commercial n te  of The Tmnto-Dominion Bank shall mean 
tbal me of interesl payable fmm time to time on Canadian fund loans made by The Tmnto-Dominion Bank to 
corporate borrowers of h e  highest md i t  rating designated as such from time to time by The Tmnto-Dominion 
Bank, Main Branch at Vancouver. British Columbia. No dividends shall be paid or set apan for payment upon the 
class A voting shares or the class B non-voting shares (collectively the "Common Shares") unless all cumulative 
ptferential dividends on the Series C REfemd Shams have bcen d e c l d  and paid or W aside for the cumnt 
quanerly period and for all p r v l o ~ s  quaRuly periods. 

4.2 Redemption 

The Corporation may upon giving norin as hereinaf(uprovided. Rdmn at any time the whole or fmm time 
to time any part of the then outstanding Series C M e n d  Shares on payment for cach s h m  to be redeemed of an 
amount (the "Redemption Rice") qua1 to 100% of the amount paid up on such shue. together with an amount 
cqual to all accrued and unpaid dividends. whether dcclarcd or not, which dividends shall bc calculated as if Such 
dividends wen accruing from day to day. In care a pan only of the then outstanding Series C P r c f e d  Shares is at 
any time to be redeemed, the shares w tobe redeemed shall be selected by the directors and need not be pro rataor 

- vlected by lot. The dimtors may redeem all or a portion of the Series C Prefemd Shares held by one or more 
persons to the entire or partial exclusion of my other p e w  or persons. 



4 .3  Notice of Redemption and \\'ai\.er 

f , I Notice of Redemption 
- In case of any redemption of any Series C Preferred Shares, the Corporation shall at least 16 days before the 

date specified for redemption mail ordeliver to each registered holder of SeriesC Preferred Shares tobe redeemed. a 
notice in. writing of the intention of the Corporation to redeem such Series C Prelcmd Shms. However. except as 
provided in the following senlence. no notice of redemption of any Series C Preferred Shares given after two years 
after the Date of Issue of such Referred Shares shall have the effect of reducing tk tirne within which a holder of 
Series C Preferred Shares may exercise his right to convert his Series C Referred Shares as herein provided. 

Notwithstanding any other provision hereof. the Corporation may at any time redeem all, but not less than 
all. the outstanding Series C Referred Shares, by not less than 90 days priornotice toeachngislered holderthcmf, 
such notice lo be given in the manner herein provided. Any notice of redem* shall be mailed in a prepaid 
envelope ordelivercd toeach such holder at his address as it appears on the books of theCorporation or in the event of 
the address of any such shareholder not so appearing, then to tk last known address of such shareholder. provided 
however, that accidental failure to give any such notice to one or m m  such shareholders shall not affcct the validity 
of such redemption. Such notice shall set out the Redemption Rice d the dateonwhich redemptionis tocake phce 
andif rn onlv of the Series C R r e d  Sham held bv the Derson ro whom it is addressed is to k redeemed. the 
numberthere&sotobercdeemed. Unless the holderrhail ha;eexercised the conversion privilege set forth in section 
4.4 on or after the date so specified for redemption the Coipration shall pay or cause tobe to or lo the order of 
each registered holder of the Series C & f e d  Shares to be redeemed. the Redemption Rice on presentation and 
surrender, at ihc regirted office of the Corpontion or any other place designatedinsuch notice, ofthecenificate for 
the Series C Referred Shares called for rcdemaion. Such Davment mav be made bv cheaues wvable pr par at any . . .  
bnnch in Canadaof any Canadian chartered b&. Such s e h e k  Refer;cd Shares &I thereupon be and de deemed 
to be redeemed and shall k cancelled. If a pan only of the shnrrsreprcsentcd by any fwtificalc is deemed ,  a new 
certificate for the balance shall be issued aithe ex&nse of the Copitation. From aid rifler the dale specirred in any 
suchnotice, rhe S e r i e s C R f c d  Shanscalled f&rodemption shdlceawtobecntitled todividendsandthe holden 
lhenof shall not be entitled to exercise anv of the rinhts of shareholders in resacr ~ f l u c m t  as herein otherwise 

- specifically provided) unless payment o f k c  ~ c d e & t i o n  Rice shall not k Aadc upon pistn&ion ofcertificates in 
accordance with the foregoing provisions. in which case the rights of the holdas shall remain unaffcctcd. The 
Corporation shall have the right at any tirne after the mailing ordelivery of notice o f i  intention t o d a m  any Series 
C R e f e d  Shares to deposit the Redemption Rice for such shares. other than shares repnsented by certificates 
theretofore surrendered by holders in connecuon with such redemption. into a speclal account in my chartered bank 
or bust company in Canada named in such notice. The Redemption Price so deposited shall be paid without interest 
to or to the order of the respective holden of such Series C Refnrcd Shares called for redemption upon presentation 
and sunendet to such bank or hust company of h e  cenificates representing the same. Upon such deposit of the 
Redemption Rice or upon the date specifid for redemption in rich notice. whichever i; the later, the Series C 
R f e m d  Shares in respeclofwhich suchdeposit shall have beenmade. shall bed& to beredeemed. md shall be 
cancelled and the rinbo of the holden thereof afier such d e m i t  shall be limited to receiving without interest thcu 
proportionate pan Gthe  total Redemption Rim so deposit& against presentation and sumider of thc cenificates 
held by themrcsp6ctivcly. Any intmst allowed on my such deposit shall bclong to h e  Corporation. If h e  
Corporation deposits che Redemption Rice as contemplated hereby and if m y  bolder of any Series C Rcfencd 
Shares shall fail to claim his portion of the Redemption Rice to the expirationofthnc years following the date 
on which redemption was to lake place, then the unclaimed portion of the Redempion Price shall be returned to Ihe 
Cwpontion and the claim of any such holder for such portion of the Redcmption Rice shall thereupon be 
extinguished. 

4.3.2 Waiver d Notice of Redemphn  

Notwithgtandingthe pmvisiws ofxction4.3.1 the holders ofthe SeriesCPRfemd Sharesmay waivenotice 
of any redemption by instrument or instruments in writing. 

4.4 Conversion Rivilege 

4.4.1 For the purpose of this Article Four: 

- "Close of Business" shall mean the normal closing hour of the Corporation or such otheroIfice at which 
certificates for Series C Referred Shares are surrendered for conversion. 



"Class B shares" shall mean the class B non-voting shares without pnr value of the Corporalion as those 
s h n s  umert consti~uted on May IS. 1981 or shares of any other class or any other security resulting from any share 

organization as defined in section 4.4.4 below. 

"Conversion Factor" for any Series C Reierrcd Shares shall mean the figure which rcsults when the issue 
price for such Series C Referred Shares is divided by  he Conversion Rice applicable thereto, all as adjusted from . . 
time to time in accordance with section 4.4.4. 

"Conversion Price" for any Series C Preferred Shares shall mean 115% of the Current Market Rice 
applicable to such Series C Prefemd Shares. , 

"Cumnt Market Price" of the Class B shares as at any Issue Date shall mean the average of l'hc prices per 
share at which the last, board lot of the Class B shares badedon the Toronto Stock Exchange (or if the Class B shares 
arc net listed on the Toronto Stock Exchange, on such stock exchange on which such shares are listed as may be 
selected for that purpose by the Board of Directon) on each of the last five trading dayson which board lots traded 
before such lssue Date. 

"lssue Date'' or "Dateof lssue" shall mean with respect to my Series C Prefemd Sham. the date of issue 
ns specified by the Executive Cornmince of the Board of Directors. 

4.4.2 Right of Conversion 

A holder of Series C Referred Shares shall have the right, cxcreisable at any time after bul not before the dale 
two years after the Dale of lssue or  such Series C Refemd Sham and up to the Close of Business on the date ten 
years after the Date of lssueof such Series C Refemd Shares. to convert such Series C Rcferred Shares into Class B 
;hares on the basis set forth in section 4.4.3 below. 

4.4.3 Number 01 Common S h a m  Issuable on Conversion 

The number of Class B shares issuable on conversion of Series C R e f e d  Shares shall be equal to the 
number of Series C Refemd Shares to be converted multiplied by the Convmion Factor. 

- 4.4.4 Adjustment of Convmlon Factor 

The Conversion Factor shall be subject to adjustment from time to time as follows: 

(a) if the Corpontion shall subdivide the Class B shares into a greater number of shares; or if the 
Corporation shall issue in exchange for the Class B shares a greater number of Class B shares; or if the 
Corporation shall reduce the number of Class B s h s  by combination or consalidalion of shares. or if 
the Corporation shall issue in exchange for the outstanding Class B shares a smallernumber of Class B 
shares or if the Cmpontion shall issue to the holden of Class B sham a gnarcr, lervror qua l  number 
of shares in substitution forthe Class B shares (any of which together with any reclassification, change 
or other fa? referrod to in section 4.4.4(b) is hereinahereallcd a "share reorganization") then in each 
case from and a h  the effective dare for such sham reorganization h e  C o n v e h  Factor shall be 
adjusted by multiplying Lhe Conversion hctor by a fraction the numerator of which is the numkr of 
Clars B shares resulting from such share reorganization and che denominator of which is (he number of 
Class B s h s  outstanding just prior to such share mrganilation; and 

(b) if any reclassification or any change shall be made in the outstanding Class B shares other than a shan 
 organization r c f d  to in section 4.4.qa) or if the Corpomtion shall issue any additional Class B 
shares or securities convertible into or exchangeable for additional Class B shares or if my othcr fact 
occurs which. in the opinion of the Board of Dim of the Corpo~ation, would no( fairly protect the 
conversion ri~hhu of the holders of the Series C Refemd Shares in accordance with the intent hereof, 
then the ~ o a r d  o f ~ i n c t o r s  of the Corpordtion shall make an adjustment in the Conversion Factor which 
in their opinion will .protect fairly the conversion rights anached to the Series C & f e d  Shares. 

4.4.5 Conversion Procedum 

The conversion privilege herein provided for may k exmi& by notice in writing given to h e  Corporation 
through its Secretary at the addrcss provided for in the By-laws of the Corporation accompanied by the certificate or 
certificates representing Series C Prefcmd Shares in r e s~cd  of which the holder thereof desires toexercise such right - 
of conversion Such noiin shall be signed by such holder or his duly authorized representative and shall specify ihe 
number of Series C Refemd Shares which the holder desires to have converted. Tbe m s f e r  form on the revene of 
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