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ARTICLES OF AMALGAMATION

STATUTS DE FUSION "
Form 4 1. The name of the amalgamated corporation is: (Set Outin BLOCK CAPITAL LETTERS)
Business Dénomination sociale de la société issue de la fusion (&crire en LETTRES MAJUSCULES SEULEMENT) :
Corpzfcizﬁﬂﬂs B|RIA|S|C|A[N C|O|R|P|O|R[A[T|I|O|N
Formule
numéro 4
Loi sur les
compagnies

2. The address of the registered office is:
Adresse du siége social :

181 Bay Street, BCE Place, Suite 300

(Street & Number, or R.R. Number & if Multi-Office Building give Room No.)
(Rue et numéro, ou numéro de la R.R. et, s'il s'agit d'un édifice a bureaux, numéro du bureau)

Toronto Ontario [  M5J2T3 |

Number
Nombre

[T ]

4. The director(s) is/are:
Administrateur(s):

and surname

de famille

(Name of Municipality or Post Office)
(Nom de la municipalité ou du bureau de poste)

3. Number of directors is/are:  or  minimum and maximum number of directors is/are:
Nombre d'administrateurs :  ou  nombres minimum et maximum d'administrateurs :

or minimum and maximum

—_—— g AN

ou nombres minimum et maximum

C | |

First name, middle names Address for service, giving Street & No. or R.R. No.,

Municipality, Province, Country and Postal Code

Prénom, autres prénoms et nom | Domicile élu, y compris la rue et le numéro ou le

numéro de la R.R. le nom de la municipalité, la
province, le pays et le code postal

(Postal Code /
Code postal)

Resident Canadian
State "Yes or No'
Résident canadien
Oui/Non

07121 (03/2003)
DSG 05/2003

See attached page 1A




The directors of the Corporation are:

Name

James J. Blanchard

Julia E. Foster

Philip B. Lind

Roy MacLaren

Wallace F. McCain

Jack M. Mintz

Saul Shulman

George S. Taylor

Jack L. Cockwell

J. Trevor Eyton

J. Bruce Flatt

James K. Gray

Robert J. Harding

David W. Kerr

George E. Myhal

Lynda C. Hamilton

Address for Service

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario M5J 2T3

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario M5J 2T3

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario M5J 2T3

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario M5J 2713

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario MSJ 2T3

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario M5J 2T3

181 Bay Strect, BCE Place, Suite 300
Toronto, Ontario MSJ 2T3

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario M5J 2T3

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario M5J 2T3

181 Bay Street, BCE Place, Suite 300
Toronto, Ontarioc M5J 273

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario M5J 2T3

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario M5J 2T3

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario M5J 2T3

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario M5J 2T3

181 Bay Street, BCE Place, Suite 300
Toronto, Ontaric M5J 2T3

181 Bay Street, BCE Place, Suite 300
Toronto, Ontario M5J 2T3

Resident Canadian

No

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes
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5. CheckaorB
CocherAou B

A) The amalgamation agreement has been duly adopted by the shareholders of each of the amalgamating
corporations as required by subsection 176 (4) of the Business Corporations Act on the date set out below.

A) Les actionnaires de chaque société qui fusionne ont diment adopté fa convention de fusion
conformément au paragraphe 176 (4) de la Loi sur les sociétés par actions & /a date mentionnge

ci-dessous.

or

ou

X} B) The amalgamation has been approved by the directors of each amalgamating corporation by a resolution
as reguired by section 177 of the Business Corporations Act on the date set out below.

{B) Les administrafeurs de chague société qui fusionne ont approuveé la fusion par voie de résolution
conformément a l'arlicle 177 de la Loi sur les sociétés par actions a fa date menticnnée ci-dessous.

The articles of amalgamation in substance contain the provisions of the articles of incorporation of
Les statuts de fusion reprennent essentiellement les disposifions des statuts constitutifs de

BRASCAN CORPORATION

and are more particularly set out in these articles.
et sont éncneés textuellement aux présents statuts.

Names of amalgamating corporations
Dénomination sociale des société
qui fusionnent

Ontario Corporation Number
Numéro de la société en Ontario

Date of Adoption/Approval
Date d'adoption ou d'approbation
Year / année Month / mois Day / jour

[ 64463 & Ontario Limited

Brascan Corporation

1249197

December 31, 2004

December 3, 2004




6. Restrictions, if any, on business the corporation may carry on or on powers the corporation may exercise.
Limites, 'l y & fleu, imposées aux aclivites commerciales ou aux pouvoirs de la sociéts.

None

7. The classes and any maximum number of shares that the corporation is authorized to issue:
Catégories et nombre maximal, s'il y a lieu, d'actions que la société est autorisée & émettre ;

an unlimited number of Class A Preference Shares, issuable in series

23,391 Class A Preference Shares, Series |

10,465,100 Class A Preference Shares, Series 2

2,000 Class A Preference Shares, Series 3

4,000,000 Class A Preference Shares, Series 4

2,600,000 Class A Preference Shares, Series 5

111,633 Class A Preference Shares, Series 6

4 000,000 Class A Preference Shares, Series 7

8,000,000 Class A Preference Shares, Series 8

8,000,000 Class A Preference Shares, Series 9

10,000,000 Class A Preference Shares, Series 10

31,500,000 Class A Preference Shares, Series 11

8,000,000 Class A Preference Shares, Series 12

9,999,000 Class A Preference Shares, Series 13

665,000 Class A Preference Shares, Series 14

4,000,000 Class A Preference Shares, Series 15

7,835,200 Class A Preference Shares, Series 16

an unlimited number of Class AA Preference Shares, issuable in series

an unlimited number of Class A Limited Voting Shares

85,120 Class B Limited Voting Shares
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DSG 056/2003




8. Rights, privileges, restrictions and conditions (if any) attaching to each class of shares and directors
authority with respect to any class of sharas which may be issued in series:
Droits, priviléges, restrictions et conditions, s'if y a lieu, rattachés a chaque catégorie d'actions et pouvoirs
des administrateurs relatifs & chaque catégorie d'actions qui peut éfre émise en série :

See attached pages 4A to 4YYYYYYY

97121 (03/2003}
DSG 05/2003




YA

Schedule A

Rights, Privileges, Restrictions and Conditions
Attaching to Each Class of Shares of the
Amalgamated Corporation

Class A Preference Shares

The Class A Preference Shares shall, as a class, have attached thereto the following rights, privileges,
restrictions and conditions:

1. Direciors’ Right to Issue One or More Series

The Class A Preference Shares may, at any time or from time to time, be issued in one (1) or more
series, each series to consist of such number of shares as may before the issue thereof be determined by the directors; the
directors of the Corporation may (subject as hereinafter provided) by resolution fix from time to time before the issue
thereof the designation of and the preferences, rights, conditions, restrictions, limitations or prohibitions attaching to the
Class A Preference Shares of each series including, without limiting the generality of the foregoing, the rate of
preferential dividends, the dates of payment thereof, the redemption price and terms and conditions of redemption,
conversion rights (if any) and any sinking fund or other provisions, the whole subject to the issue of Articles of
Amendment setting forth the number and designation of and the preferences, rights, conditions, restrictions, limitations
or prohibitions attaching to the Class A Preference Shares of such series. '

2. Ranking of Class A Preference Shares |

The Class A Preference Shares of each series shall be entitied to preference over the Class AA
Preference Shares, the Class A Limited Voting Shares and the Class B Limited Voting Shares of the Corporation, and
any other shares ranking junior to the Class A Preference Shares, with respect to priority in payment of dividends and in
the distribution of assets in the event of the liquidation, dissolution or winding up of the Corporation, whether voluntary
or inveluntary, or any other distribution of the assets of the Corporation among its shareholders for the purpose of
winding up its affairs and may also be given such other preferences over the Class AA Preference Shares, the Class A
Limited Voting Shares and the Class B Limited Voting Shares of the Corporation and any other shares ranking junior to
the Class A Preference Shares as may be determined as to the respective series authorized to be issued, The Class A
Preference Shares of each series shall rank on a parity with the Class A Preference Shares of every other series with
respect to priority in payment of dividends and in the distribution of assets in the event of the liquidation, dissclution or
winding up of the Corporation, whether voluntary or invoiuntary, or any other distribution of the assets of the
Corporation among its shareholders for the purpose of winding up its affairs.

3, Amendment : |

The Corporation shall not delete or vary any preference, right, condition, restriction, tim;tation or
prohibition attaching to the Class A Preference Shares as a class or create Preference Shares ranking in priority tooron a
parity with the Class A Preference Shares except by special resolution passed by at least two-thirds (2/3) of the votes
cast at a meeting of the holders of the Class A Preference Shares duly called for that purpose and held upon at least
fifieen (15) days' notice at which the holders of at least a majority of the outstanding Class A Preference Shares are
present or represented by proxy; if at any such meeting the holders of a majority of the outstanding Class A Preference
Shares are not present or represented by proxy within half an hour after the time appointed for such meeting, then the
meeting shall be adjourned to such date being not less than twenty-one (21) days later and to such time and place as may
be appointed by the chairman and not less than fifteen (15) days' notice shall be given of such adjourned meeting but it
shall not be necessary in such notice to specify the purpose for which the meeting was originally called; at such
adjourned meeting the holders of Class A Preference Shares present or represented by proxy may transact the business
for which the meeting was originally called and a resolution passed thereat by not less than two-thirds (2/3) of the votes
cast at such meeting shall constitute the authorization of the holders of the Class A Preference Shares referred 1o above,
the formalities to be observed in respect of the giving of notice of any such meeting or adjourned meeting and the
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conduct thereaf shall be those from time to time prescribed by the by-faws of the Corporation with respect to meetings
of shareholders. Ou every poll taken at a meeting of the holders of Class A Preference Shares as a class, or at a joint
meeting of the holders of two or more series of Class A Preference Shares, each holder of Class A Preferencé Shares
entitled to vote thereat shali have one vote in respect of each $25.00 of the issue price of each Class A Preference Share

held.
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CLASS A PREFERENCE SHARES, SERIES T ATTRIBUTES

Number and Designation of
and Rights, Privileges, Restrictions and

The first series of Class A Preference Shares of the Corporation shall consist of 23,391 Class A
Preference Shares which shall be designated as Fioating Rate Class A Preference Shares Series | {hereinafier referred to
as the “Series | Preference Shares”) and which, in addition to the rights, privileges, restrictions and conditions attached
1o the Class A Preference Shares as a class, shall have attached thereto the following rights, privileges, restrictions and
conditions:

1. Consideration for Issue

The consideration for the issue of each Series | Preference Share shall be $25.00.
2. Dividends
2.1, Payment of Dividends

The holders of the Series | Preference Shares shall be entitled to receive, and the corporation shall pay
thereon, as and when declared by the Board of Directors of the Corporation, out of monies of the Corpora:i%n properly
applicable to the payment of dividends, cumulative preferential cash dividends payable quarterly (the;[*Quarterly
Dividends”) on the last day of each of the months of March, june, September and December in each year (the “Dividend
Payment Dates™), each such Quarterly Dividend to be equal to the amount obtained when the applicable Quarterly
Dividend Rate (as defined in Section 2.2) is muitiplied by $25.00.

in any case where dividends are payable for a period (the “Dividend Payment Period”) that ends on a
date other than a Dividend Payment Date, dividends shall be paid in the amount per Series | Preference Share obtained

when:

{i) $25.00 multiplied by 65% of the Prime Rate for the period of 90 days ending on a date which
is 30 days before the end of such Dividend Payment Period

is muliplied by

(ii) the result obtained when the number of days in such Dividend Payment Period is divided by
365.

Dividends shall accrue on a day-to-day basis.

22 Definjtions !
I
Where used in these share provisions, the following terms shall have the following meanings,
respectively:

(a) “Quarterly Dividend Rate” means, in relation to any Dividend Payment Date, one-quarter of 65% of
the Prime Rate for the three calendar months ending on the last day of the calendar month immediately
preceding the month during which such Dividend Payment Date fails,

() “ranking as to capital” means ranking with respect to the distribution of assets in the event of a

liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, or in the
event of any other distribution of assets of the Corporation among its shareholders for the purpose of
winding up its affairs;
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(€) “Prime Rate™ means, for any period, the arithmetic average (rounded to the nearest one-one-hundredh
of one percent (0.01%)) of the Daily Prime Rate for each day during such period;

(@) “Daily Prime Rate™ means, for any day, the Daily Prime Rate for the Bank on such date: provided that
if, on such day, there shall be no Daily Prime Rate for the Bank, the Daily Prime Rate for such day
shall be 1.65% above the average yields at weekly tender on 91 day Government of Canada Treasur.y
Biils as reported by the Bank of Canada for such day;

(e} “Daily Prime Rate for the Bank” means, on any day, the annual prime commercial lending rate of
interest established and announced as the reference rate of interest used by the Bank on such date to
determine the rates of interest on Canadian dollar loans to customers in Canada and designated by the
Bank as its prime rate; and

{f) “Bank™ means Bank of Montreal or its successors.

23, Methodof Payment

Dividends (less any tax required to be withheld by the Corporation) on the Series | Preference Shares
shall be paid by cheque payable in lawful money of Canada at par at any branch in Canada of the Corporation’s bankers
for the time being or by any other reasonable means the Corporation deems desirable. The mailing of such cheque from
the Corporation’s registered office, or the principal office in Toronto of the registrar for the Series 1 Preference Shares,
or the payment by such other reasonable means as the Corporation deems desirabie, on or before the date on which such
dividend is to be paid to a hoider of Series 1 Preference Shares shall be deemed to be payment of fhe dividends
represented thereby and payable on such date uniess the cheque is not paid upon presentation cr payment by such other
means is not received. Dividends which are represented by a cheque which has not been presented to the Corporation’s
bankers for payment or that otherwise remain unclaimed for a period of six years from the date on which they were
declared 1o be payable shall be forfeited to the Corporation.

2.4. Cumulative Pavment of Dividends

If on any date on which dividends are to be paid the dividends accrued to such date are not paid in full
on all of the Serjes 1 Preference Shares then outstanding, such dividends, or the unpaid part thereof, shall be paid on a
subsequent date or dates determined by the directors of the Corporation on which the Corporation shall have sufficient
monies properly applicable to the payment of such dividends. The holders of Series | Preference Shares shall not be
entitled to any dividends other than or in excess of the cumulative preferential cash dividends herein provided for.

3. Redemption

3L Optional Redemption

Subject to the provisions of Section 5 hereof, the Corporation may redeem at any time the whole or

from time to time any part of the then outstanding Series | Preference Shares, on payment for each share to be redeemed
- of $25.00; together with all accrued and unpaid dividends thereon up to the date fixed for redemption which, for greater
certainty, shall include dividends calculated in accordance with Section 2.1 hereof during the period from and including
the immediately preceding Dividend Payment Date to but excluding the date fixed for redemption, the whole
constituting and hereinafter referred to as the “Redemption Price”, '

32.  Panial Redemption

In case a part only of the Series | Preference Shares is at any time to be redeemed, the shares so to be
redeemed shall be selected by lot or in such other manner as the directors of the Corporation, from time to time, s0
determine. If a part only of the Series 1 Preference Shares represented by any certificate shall be redeemed, a new
certificate representing the balance of such shares shail be issued to the holder thereof at the expense of the Corporation
upon presentation and surrender of the first mentioned certificate,
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33.  Method of Redemption

In any case of redemption of Series | Preference Shares, the Corporation shall not less than 30 days
and not more than 60 days before the date specified for redemption send by prepaid mail or deliver to the registered
address of each person who at the date of mailing or delivery is a registered holder of Series | Preference Shares to be
redeemed a notice in writing of the intention of the Corporation 10 redeem such Series | Preference Shares. Accidental
failure or omission to give stch notice to one or more holders shall not affect the validity of such redemption, but upon
such failure or omission being discovered notice shall be given forthwith to such holder or holders and shall have the
same force and effect as if given in due time. Such notice shall set out the number of Series | Preference Shares held by
the person to whom it is addressed which are to be redeemed, the Redemption Price, the date specified for redemption
and the place or places within Canada at which holders of Series | Preference Shares may present and surrender such
shares for redemption. On and after the date so specified for redemption, the Corporation shall pay or cause to be paid
to or to the order of the registered holders of the Series 1 Preference Shares to be redeemed the Redemption Price of
such shares on presentation and surrender, at the registered office of the Corporation or any other place or places within
Canada specified in such notice of redemption, of the certificate or certificates representing the Series | Preference
Shares called for redemption. Payment in respect of Series 1 Preference Shares being redeemed shall be made by
cheque payable to the holders thereof in lawful money of Canada at par at any branch in Canada of the Corporation’s
bankers for the time being or by any other reasonable means the Corporation deems desirable. From and after the date

" specified for redemption in any such notice of redemption, the Series | Preference Shares called for redemption shall
cease to be entitled to dividends or any other participation in the assets of the Corporation and the holders thereof shall
not be entitled to exercise any of their other rights as shareholders in respect thereof unless payment of the Redemption
Price shall not be made upon presentation and surrender of the certificates in accordance with the foregoing provisions,
in which case the rights of the holders shall remain unaffected. The Corporation shall have the right at any time after the
mailing or delivery of notice of its intention to redeem Series | Preference Shares to deposit the Redemption Price of the
Series 1 Preference Shares so called for redemption, or of such of the Series 1 Preference Shares which are represented
by certificates which have not at the date of such deposit been surrendered by the holders thereof in connection with
such redemption, to a special account in any chartered bank or any trust company in Canada named in such notice orin a
subsequent notice to the holders of the shares in respect of which the deposit is made, to be paid without interest 1o or to
the order of the respective holders of Series 1 Preference Shares called for redemption upon presentation and surrender '
to such bank or trust company of the certificates representing such shares. Upon such deposit being made or upon the
date specified for redemption in such notice, whichever is the later, the Series | Preference Shares in respect of which
such deposit shall have been made shall be deemed to be redeemed and the rights of the holders thereof shall be limited
to receiving, without interest, their proportionate part of the amount so deposited upon presentation and surrender of the
certificate or certificates representing their Series 1 Preference Shares being redeemed. Any interest allowed on any
such deposit shall belong to the Corporation. Redemption monies that are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unciaimed (including monies held on
deposit to a special account as provided for above) for a period of six years from the date specified for redemption shall
be forfeited to the Corporation.

34, Effect on Conversion Right

Notwithstanding anything contained in Section 3.3 hereof, the giving by the Corporation of a notice of
redemption hereunder shall in no way impair the conversion right set out in Section 5 hereof as it pertains to the next
following conversion date (or, if the notice of redemption is given less than 30 days prior to said next following
conversion date, as it pertains to that conversion date and the next following conversion date) and if a holder receiving 2
notice of redemption wishes to exercise such conversion right with respect to said next following conversion date or
dates, as the ¢ase may be, he may so do and, if he so does, and all or part of the Series 1 Preference Shares called for
redemption are converted on such conversion date, then the notice of redemption given by the Corporation shall be of no
force and effect whatsoever with respect to the Series | Preference Shares so converted but shall be effective with
respect to such Series 1 Preference Shares as are not so converted. .
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4. Retraction Privilege

4.1, Privilege

A holder of Series | Preference Shares shall have the privilege (the “retraction privilege”) of requiring
the Corporation to redeem all or any of his Series I Preference Shares on each July 1, October 1, January 1 and Apri] |
(each such date being referred to individually as a “retraction date”} at a price of $25.00 per share plus accrued and
unpaid dividends to the applicable retraction date.

42 Method of Exercise

A holder of Series 1 Preference Shares desiring to exercise the retraction privilege shall present and
surrender to the fransfer agent of the Corporation at any of its offices in Canada at which the Series 1 Preference Shares
may be transferred, at least 15 days prior to the next following retraction date (failing which redemption shall be effected
on the retraction date next following such next following retraction date), the certificate or certificates representing the
Series 1 Preference Shares to be redeemed, which certificates shall be accompanied by a duly dated, completed and
signed election form provided by or on behalf of the Corporation for this purpose.

4.3, Centificates

if a part only of the Series 1 Preference Shares represented by any certificate shall be redeemed, a new

certificate for the Series 1 Preference Shares not so redeemed shall be issued at the expense of the Corporatio:\[
|

i

44,  Revocability

The presemation and surrender of Series | Preference Shares for redemption hereunder shall be
irevocable except with the consent of the Corporation and with respect to the Series 1 Preference Shares not redeemed
in accordance with the provisions of Section 4.6 below or unless the Corporation shall fail to make payment to the
holder of the redemption price on the redemption of the Series 1 Preference Shares to be redeemed on a date within 14
days after the retraction date. Said irrevocability shall, for greater certainty, prevent the Series | Shares so presented and
surrendered from being converted in accordance with Section § hereof.

4.5.  Payment

Subject as provided in Section 4.6 beiow, the Corporation shall on each retraction date redeem all
Series 1 Preference Shares in respect of which holders shall have exercised the retraction privilege in accordance with
the provisions of this Section 4. Such payment shall be made by cheque payable at par at any branch of the
Corporation’s bankers for the time being in Canada or by any other reasonable means the Corporation deems desirable,
Upon mailing by the Corporation of a cheque in the amount of the redemption price or upon payment of such price by
other reasonable means such Series 1 Preference Shares shall then be and be deemed to be redeemed, and the holder of
such Series | Preference shares shall not be entitled to exercise any of the rights of a sharehoider in respect thereof.

4.6.  Inability to Redeem

If, on any retraction date (the “First Retraction Date”), the Corporation determines that it wx‘lt not be
‘permitted, under the provisions of any applicable law, to redeem all of the Series T Preference Shares tendered for
redemption, the Corporation shali redeem, on the First Retraction Date, that number of Series | Preference Shares which
it is then permitted to redeem in accordance with the aforementioned provisions of law (rounded to the next lower
multiple of 1,000) and the shares so to be redeemed shall be selected pro rata (disregarding fractions). In such case, if a
part only of the Series 1 Preference Shares represented by any certificate shall be redeemed, a new certificate for the
Series | Preference Shares not so redeemed shall be issued at the expense of the Corporation and held on the terms
hereinafter set out, The Series | Preference Shares 1o be redeemed on the First Retraction Date shall be redeemed in
accordance with the provisions of this Section 4, If the Corporation shall fail to redeem, because of any of the
aforementioned provisions of law, all Series 1 Preference Shares in respect of which the holders thereof shall have
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exercised the retraction privilege {such shares not so redeemed being hereinafter referred 1o as the “Deposited Shares™
and the holders who shall have exercised their retraction privilege in respect thereof being hereinafter referred to as the
“Retracting Shareholders™) the Corporation shall continue to hold the Deposited Shares and shall, as soon as possible
(but in any event within 14 days) after the First Retraction Date, send a notice to ¢ach Retracting Shareholder stating:

(i) the number of Deposited Shares of such Retracting Shareholder held by the Corporation,

(ii) the intention of the Corporation to redeem on each subsequent retraction date (the
“Subsequent Retraction Dates”) thereafter from all Retracting Shareholders who tendered in
respect of the First Retraction Date, on a pro rata basis, that number of Deposited Shares as it
is then permitted by applicable law to redeem, and

(iii) the right of such Retracting Shareholder to require the Corporation to return to him all of the
Deposited Shares with the result that the obligation of the Corporation to redeem the
Deposited Shares so returned on the First Retraction Date shal} cease. - -

The same notice shall be sent, as soon as possible (but in any event within 14 days) after each Subsequent Retraction
Date in respect of which the Corporation is unable because of any of the aforementioned provisions of law to redeem all
Series 1 Preference Shares tendered for redemption hereunder, to holders of Series 1 Preference Shares who have
tendered their Series 1 Preference Shares for redemption subsequent to the First Retraction Date and as of said
Subsequent Retraction Date, The Corporation shall, on each Subsequent Retraction Date thereafter if it is permitted on
such date by such applicable law, redeem, on a pro rata basis from all Retracting Shareholders who tendercfd in respect
of the First Retraction Date, that number of Deposited Shares as it is then permitted by applicable law to redeem at the
redemption price. The Series | Preference Shares to be redeemed on the Subsequent Retraction Date shall be redeemed
in accordance with this Section 4 save and except that payment therefor shall be accompanied by 2 statement to each
Retracting Shareholder setting out the number of Deposited Shares of such Retracting Shareholder to be redeemned and
the number of Deposited Shares remaining in the name of such Retracting Shareholder. Except as otherwise provided
herein, Retracting Shareholders shall continue to be entitled to exercise all of the rights of sharcholders in respect of the |
Deposited Shares and to receive dividends thereon except that, in order to obtain possession of the share certificate or
certificates representing the Deposited Shares, a Retracting Shareholder must give 10 days’ written notice to the
Corporation (given not less than 20 days prior to any Subsequent Retraction Date) requiring the Corporation to return to
him all of the Deposited Shares held in his name by the Corporation. Upon receipt of such written notice the
Corporation shall promptly send to such Retracting Sharehoider a share certificate or share certificates for that number
of Series 1 Preference Shares which such Retracting Shareholder has requested the Corporation to return. Such shares
shall then cease to be Deposited Shares and such Retracting Shareholder shall cease to have any right 1o receive any
payment with respect thereto in connection with the First Retraction Date as provided in this Section 4.6 save and except
to the extent that such arise by virtue of another exercise of the retraction privilege herein contained with respect to &
subsequent Retraction Date.

Once all Deposited Shares arising in respect of the First Retraction Date have been either withdrawn
by or redeemed from the Retracting Shareholders, the Corporation shall then, if’ permitted under the proLrisions of
applicable law, redeem shares tendered for redemption on the Subsequent Retraction Date immediately fo][ﬁowing the
First Retraction Date, which Subsequent Retraction Date shall then, for the purposes of this Section 4.6, be considered to
be the First Retraction Date, and so on until all Series 1 Preference Shares tendered for redemption are redeemed or
withdrawn.

”“I;Ioth_inrgzounuﬁﬁe_c-l herein shall be deemed to limit the right of a Retracting Shareholder who withdraws
his shares from retraction in respect of a particular Retraction Date to exercise his right of retraction on a subsequent
Retraction Date,
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s, Conversion

5.1.  Rightof Conversion

Upon and subject to the terms and conditions hereinafter set forth, the Series 1 Preference Shares shall
be convertible at any time. but effective on the next following October |, January 1, April 1 or July ! {the “conversion
dates™) after the date upon which such conversion privilege is exercised in accordance with Section 5.2, at the option of
the holder thereof, be convertible into Floating Rate Class A Preference Shares Series 2 of the Corporation {the “Series 2
Preference Shares™ upon the basis of one Series 2 Preference Share for each one Series t Preference Share in respect of
which the conversion right is exercised.

5.2.  Exercise of Right

The conversion right herein provided for may be exercised by deposit with the transfer agent of the
Series 1 Preference Shares and Series 2 Preference Shares at-any of its offices in Canada at which both such series of
shares may be transferred, at lcast 15 days prior to the next foliowing conversion date (failing which conversion shali be
effected on the conversion date next following such next following conversion date), the certificate or cerificates
representing the Series | Preference Shares in respect of which the holder thereof desires 10 exercise such right of
conversion which certificates shall be accompanied by a duly dated. completed and signed election form provided by or
on behalf of the Corporation for these purposes, If less than all the Series 1 Preference Share represented by any
certificate or certificates are to be converted, the holder shall be entitled to receive, at the expense of the Corporation, a
new certificate representing the Series 1 Preference Shares comprised in the certificate or certificates surrendered as
aforesaid which are not to be converted. :T

53.  Entitlementto Dividends

The registered holder of Series | Preference Shares who has taken all steps required to effect
conversion of such Shares effective as of a conversion date shall be entitied to receive the Quarterly Dividend in respect
of the quarter immediately preceding the conversion date and the registered holder of a Series 2 Preference Share
resulting from such conversion shall be entitled to rank equally per Series 2 Preference Share with the registered holders
of all other Series 2 Preference Shares with respect to al] dividends accruing due from and after the conversion date.

5.4. Shares Called or Tendered for Redemption

In the case of any Series 1 Preference Shares which are called or tendered for redemption, the right of
conversion thereof shall be governed by the provisions of Section 3.4 or Section 4.4 hereof, as the case may be. In any
case where the Corporation shall fail to redeem such Series 1 Preference Shares in accordance with Sections 3-or 4, as
the case may be, the right of conversion shall continue as if such Shares had not been called or tendered for redemption
subject, in the case of tender for redemption, to the provisions of Section 4.6 hereof.

5.5. Centificates

On any conversion of Series 1 Preference Shares, the certificate or certificates representing the{ Series 2
Preference Shares of the Corporation resulting therefrom shall be issued at the expense of the Cerporation in the] name of
the holder of the Series 1 Preference Shares converted or in such name or names as such holder may direct in writing,

___ provided that such holder shall pay any applicable security transfer 1axes.

5.6. Timing

The right of a holder of Series | Preference Shares to convert the same into Series 2 Preference Shares
shall be deemed 10 have been excrcised, and the holder of Series 1 Preference Shares to be converted (or any person of
persons in whose name or names such hotder of Series | Preference Shares shall have directed a certificate-or certificates
representing Series 2 Preference Shares to be issued as provided in Section 5.5 hereof) shall be deemed to have become
a holder of Series 2 Preference Share of the Corporation, for all purposes, on the applicable conversion date,
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notwithstanding any delay in the delivery of the certificate or certificates representing the Series 2 Preference Shares into
which such Series 1 Preference Shares have been converted.

5.7. Subdivision, Consolidation, e1c,

L]

Neither the Series | Preference Shares nor the Series 2 Preference Shares shall be subdivided,
consolidated, reclassified or otherwise changed unless contemporaneously therewith the outstanding shares of the other
series of shares are subdivided, consolidated, reclassified or otherwise changed in the same proportion and in the same
manner. -

5.8. Qualification and Listing

So long as the right of conversion referred to in this Section 5 remains outstanding, the Corporation
shall:

(i use its best efforts to have the Series | Preference Shares and the Series 2 Preference Shares
issuable upon the conversion of Series 1 Preference Shares listed and posted for trading on
The Toronto Stock Exchange;

(i) make all requisite filings under applicable Canadian securities legislation including those
necessary to remain a reporting issuer not in default; and

{iii) give or cause to be given written notice of the issue of Series 2 Preference Shares pursuant to
the exercise of the conversion rights appertaining to the Series 1 Preference Shares, in such
detail as may be required, to each securities commission or similar regulatory authority in
each jurisdiction in Canada in which there is legislation or regulation permitting or requiring
the giving of any such notice in order that such issue of Series 2 Preference Shares and the
subsequent disposition of the Series 2 Preference Shares so issued will not be subject to the
prospectus qualification requirements of such legislation or regulation.

6. Purchase for Cancellation

Subject to the provisions of Section 7 hereof, the Corporation may at any time or from time to time
purchase for cancellation all or any part of the outstanding Series 1 Preference Shares in the open market (including
purchase through or from an investment dealer or a member of a recognized stock exchange) or by invitation for tenders
addresses 1o all of the holders of record of Series 1 Preference Shares then outstanding, at the lowest price or prices at
which, in the opinion of the directors of the Corporation, such shares are then obtainable but not exceeding a price per
share equal to the applicable Redemption Price plus reasonable costs of purchase. If, in response to an invitation for
tenders under the provisions of this Section 6, more Series | Preference Shares are tendered at a price or prices
acceptabie to the Corporation than the Corporation is prepared to purchase, then the Series 1 Preference Shares to be
purchased by the Corporation shall be purchased as nearly as may be pro rata according to the number of shares tendered
by each holder who submits a tender to the Corporation, provided that when shares are tendered at different prices, the
pro rating shall be effected only with respect to the shares tendered at the price at which more shares were tendered than
the Corporation is prepared to purchase after the Corporation has purchased all the shares tendered at lower prices.

7. _Restriction on Dividends and Retirement of Shares

So fong as any of the Series | Preference Shares are outstanding, the Corporation shall not, without the
approval of the holders of the Series 1 Preference Shares given as hereinafter specified:

(a) declare, pay or set apart for payment any dividends {other than stock dividends in shares of the
Corporation Tanking as to capital and dividends junior to the Series 1 Preference Shares) on shares
ranking as to dividends junior to the Series | Preference Shares;
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(b} call for redemption, redeem, purchase or otherwise pay off or retire for value any shares ranking as to
capital junior to the Series | Preference Shares {except out of the net cash proceeds of a substantially
cancurrent issue of shares ranking as to capital and dividends junior to the Series | Preference Shares);

() call for redemption, redeem, purchase or otherwise pay off or retire for value less than all of the Series
1 Preference Shares; or

(d) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching 10 any series of preferred shares from time to time issued. call for redemption,
redeem, purchase or otherwise pay off or retire for value any shares ranking as to capital on a parity
with the Series | Preference Shares,

unless, in each such case, all dividends then payable on the Serles 1 Preference Shares then outstanding and on 2ll other
shares of the Corporation ranking as to dividends on a parity with the Series | Preference Shares accrued up to and
including the dividends payable on the immediately preceding respective date or dates for the pavment of dividends
thereon shall have been declared and paid or set apart for payment.

8. Voting Rights

The holders of the Series | Preference Shares shall not be entitled as such (except as hereinafter
specifically provided) to receive notice of or 1o attend any meeting of the shareholders of the Corporation or to vote at
any such meeting {but shall be entitled to receive notice of meetings of shareholders of the Corporation caﬂfd for the
purpose of authorizing the dissolution of the Corporation or the sale of its undertaking or 2 substantial patt thereof),
uniess and uniil the Corporation from time to time shall fail to pay for a period of two years dividends at the rate
specified by the board of directors on the Series 1 Preference Shares, Series 2 Preference Shares or Class A Preference
Shares, Series 3 ("Series 3 Preference Shares™) whether or not such dividends have been declared and whether or not
there are any moneys of the Corporation properly applicable to the payment of dividends; thereafter but only so fong as
any dividends on the Series 1 Preference Shares, Series 2 Preference Shares or Series 3 Preference Shares remain in
arrears the holders of the Series 1 Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares shall be
entitled to receive notice of and to attend all meetings of shareholders of the Corporation and shall be entitled to one vote
in respect of each Series | Preference Share, Series 2 Preference Share or Series 3 Preference Share held and in addition
shall be entitled to elect two members of the board of directors of the Corporation if the board consists of seven or fewer
directors or three members of the board of directors if the board consists of more than seven directors; subject to the
foregoing, when entitled to vote in the election of directors, the holders of Series 1 Preference Shares will vote with the
holders of Class A Limited Voting Shares in the election of one-half of the board of directors; nothing herein contained
shail be deemed to limit the right of the Corporation from time to time to increase or decrease the number of its
directors,

Notwithstanding anything contained in the by-laws of the Corporation, the term of office of al] persons
who may be directers of the Corporation at any time when the right to elect directors shall accrue to the holders of
Series | Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares as herein provided, or whol may be
appointed as directars thereafter and before a meeting of shareholders shall have been held, shall terminate L’pon the
eiection of directors at the next annual meeting of sharcholders or at a general meeting of shareholders whichimay be
held for the purpose of clecting directors at any time after the accrual of such right to elect directors upon not fess than
20 days’ written notice and which shall be called by the secretary of the Corporation upen the written request of the
o __holders of record_of at least one=tenth-(1/10}.of the-putstanding Series 1 Preference Shares, Series 2 Preference Shares or
Series 3 Preference Shares; in default of the calling of such general meeting by the secretary, within five days after the
making of such request, such meeting may be called by any holder of record of Series | Preference Shares, Series 2
Preference Shares or Series 3 Preference Shares,

Any vacaney or vacancies occurring among members of the board elected to represent the holders of
Series | Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares in accordance with the foregoing
provisions may be filled by the board of directors with the consent and approval of the remaining director or directors
elected to represent the holders of Series | Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares
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but if there be no such remaining director or directors, the board may elect or appoint sufficient holders of Series |
Preference Shares, Series 2 Preference Shares or Series 3 Preference Shares to fill the vacancy or vacancies; whether or
not such vacancy or vacancies is or are so filled by the board, the holders of record of at least one-tenth (1/10) of the
outstanding Series ] Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares shall have the right to
require the secretary of the Corporation to call a meeting of the holders of Series | Preference Shares, Series 2
Preference Shares and Series 3 Preference Shares for the purpose of filling the vacancy or vacancies or replacing all or
any of the persons elected or appointed to fill such vacancy or vacancies and the provisions of the last preceding
paragraph shall apply with respect to the calling of any such meeting.

Notwithstanding anything contained in the by-laws of the Corporation: (i) upon any termination of the
voting rights of the holders of the Series | Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares
the term of office of the directors elected or appointed to represent the holders of Series | Preference Shares, Series 2
Preference Shares and Series 3 Preference Shares shall forthwith terminate; and (ii) the holding of one Series 1
Preference Share, Series 2 Preference Share or Series 3 Preference Share shall be sufficient to qualify a person for
election or appointment as a director of the Corporation to represent the holders of Series | Preference Shares, Series 2
Preference Shares and Serles 3 Preference Shares,

9. Liquidation, Dissolution or Winding Up

In the event of the liquidation, dissolution or winding up of the Corporation. whether voluntary or
involuntary, or in the event of any distribution of assets of the Corporation among its shareholders for the purpose of
winding up its affairs, the holders of the Series 1 Preference Shares shall be entitied to receive from the assets of the
Corporation a sum equal to $25.00 per Series | Preference Share held by them respectively, plus an amount equal to ali
accrued and unpaid dividends thereon up to the date of payment which, for greater certainty, shall include dividends
calculated in accordance with Section 2.1 during the period from and including the immediately preceding Dividend
Payment Date to but excluding the date of payment before any amount shall be paid to, or assets of the Corporation
distributed amongst the holders of any other shares of the Corporation ranking as to capital junior to the Series | -
Preference Shares. After payment to the holders of the Series 1 Preference Shares of the amounis so payable te them,
they shall not be entitled to share in any further distribution of the assets of the Corporation.

10, Day Not a Business Day

in the event that any date on which any dividend on the Series | Preference Shares is payable by the
Corporation, or on or by which any other action is required to be taken by the Corporation hereunder, is not a Business
Day, then such dividend shall be payable, or such other action shall be required to be taken, on or by the next succeeding
day that is a Business Day.

For the purposes of these share provisions “Business Day” means a day other than a Saturday, a
Sunday or any other day that is treated as a statutory holiday in the jurisdiction in which the Corporation’s registered
office is jocated.

11. Mail Service Interruption

If the directors of the Corporation determine that mail service is or i3 threatened to be interrupted at the
time when the Corporation is required or elects to give any notice hereunder, or is required to send any cheque or any
sharecentificate to the-holder of any Series I Preference Share, whether in connection with the redemption of such share
or otherwise, the Corporation may, notwithstanding the provisions hereof:

(a) give such notice by publication thereof once in a daily English language newspaper of general
circulation published in each of Vancouver, Calgary, Regina, Winnipeg, Toronto and Montreal, and
once in a daily French language newspaper published in Montreal and such notice shall be deemed to
have been validly given on the day next succeeding its publication in all of such cities; and
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{b} fulfil the requirement to send such cheque or such share certificate by arranging for the delivery
thereof to such holder by the transfer agent for the Series 1 Preference Shares at its principal offices in
the cities of Vancouver, Calgary, Regina, Winnipeg, Toronto and Montreal and such cheque and/or
certificate shall be deemed to have been sent on the date on which such notice of such arrangement
shall have been given as provided in (a) above, provided that as soon as the directors of the
Corporation determine that mail service is no longer interrupted or threatened to be interrupted such
cheque or share certificate, if not therefore delivered to such hoider, shall be sent by mail as herein
provided. In the event that the Corporation is required to mail such share centificate. such mailing
shall be made by prepaid mail to the registered address of each person who ar the date of mailing is 2
registered holder and who is entitled to receive such certificate.

12, Amendment

The rights, privileges, restrictions and conditions attached to the Series | Preference Shares may be
added to, changed or removed by Articies of Amendment but only with the prior approval of the holders of the Series |
Preference Shares given as hereinafter specified in addition to any vote or authorization required by law.

13, Approval of Holders of Series 1 Preference Shares

Any approval of the hoiders of the Series 1 Preference Shares with respect to any and all matters
referred to herein or of any other matter requiring the consent of the holders of the Series | Preference Shares may be
given in such manner as may then be required by law, subject to a minimum requirement that such approval be given by
resolution signed by ali the holders of outstanding Series 1 Preference Shares or passed by the affirmative vo: of at least
66 2/3% of the votes cast by the holders of Series | Preference Shares who voted in respect of that resolution at a
meeting of the holders of the Series | Preference Shares duly called for that purpose. The quorum requirement for, the
proxy rules applicable to, the formalities to be cbserved in respect of the giving of notice of, and the formalities 10 be
observed in respect of the conduct of, any such meeting or any adjourned meeting shall be those from time to time
prescribed by the by-laws of the Corporation with respect to meetings of shareholders, or if not so prescribed, as
required by the Business Carporations Act (Ontario). On every poll taken at every meeting of holders of Series 1
preference Shares, sach holder of Series 1 Preference Shares entitled te vote thereat shall have one vote in respect of
each $25.00 of the issue price of each Series 1 Preference Share held.
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CLASS A PREFERENCE SHARES, SERIES 2 ATTRIBUTES

Number and Designation of
and Rights, Privileges, Restrictions and

Conditi i he Class A Pref st Series 2

The second series of Class A Preference Shares of the Corporation shall consist of 10,465,100 Class A
Preference Shares which shall be designated as Floating Rate Class A Preference Shares Series 2 (hereinafter referred 1o
as the “Series 2 Preference Shares”) and which, in addition to the rights, privileges, restrictions and conditions attached
to the Class A Preference Shares as a class, shall have attached thereto the following rights, privileges, restrictions and
conditions:

I Consideration for Issue

The consideration for the issue of each Series 2 Preference Share shall be $25.00.
2. Dividends
2.1.  Pavmentof Dividends

The holders of the Series 2 Preference Shares shall be entitled to receive, and the Corporation shall pay
thereon, as and when declared by the Board of Directors of the Corporation, out of monies of the Corporatfon properly
applicable to the payment of dividends, cumulative preferential cash dividends payable quarterly (the “Quarterly
Dividends™) on the {ast day of each of the months of March, June, September and December in each year {(the “Dividend
Payment Dates”), each such Quarterly Dividend 10 be equal to the amount obtained when the applicable Quarterly
Dividend Rate {as defined in section 2.2} is muitiplied by $25.00.

In any case where dividends are payable for a period (the “Dividend Payment Period”) that ends on a
date other than the Initial Dividend Payment Date or a Dividend Payment Date, dividends shall be paid in the amount

per Series 2 Preference Share obtained when:

(i) $25.00 muitiplied by 70% of the Prime Rate for the period of 90 days ending on a date which is
30 days before the end of such Dividend Payment Period

is multiplied by
(i) the result obtained when the number of days in such Dividend Payment Period is divided by 365.

Dividends shall accrue on a day-to-day basis.

2.2.  Definitions
Where used in these share provisions, the following terms shall have the following imeanings,
respectively: i
(a) “Quarterly Dividend Rate” means, in relation to any Dividend Payment Date, one-quarter of 70% of
the Prime Rate for the three calendar months ending on the last day of the calendar month immediately
preceding the month during which such Dividend Payment Date falls;
{b) “Prime Rate” means, for any period, the arithmetic average (rounded to the nearest one-one-hundredth

of one percent {0.01%6)) of the Daily Prime Rate for each day during such period;

{c) “Daily Prime Rate” means, for any day, the Daily Prime Rate for the Bank on such date; provided that,
if, on such day, there shall be no Daily Prime Rate for the Bank, the Daily Prime Rate for such day
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shall be 1.65% above the average vields at weekly tender on 91 day Government of Canada Treasurv
Bills as reported by the Bank of Canada for such day;

(d) “Daily Prime Rate for the Bank™ means, on any day, the annual prime commercial lending rate of
interest established and announced as the reference rate of interest used by the Bank on such date to
determine the rates of interest on Canadian dollar loans to customers in Canada and designated by the
Bank as its prime rate;

(e} “Bank" means Bank of Montreal or its successors: and

N “ranking as to capital” means ranking with respect to the distribution of assets in the event of a
liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, or in the
event of any other distribution of assets of the Corporation among its sharcholders for the purpose of
winding up its affairs.

.-

2.3, Method of Paymeny

Dividends (less any tax required to be withheld by the Corporation) on the Series 2 Preference Shares
shall be paid by cheque payable in lawful money of Canada at par at any branch in Canada of the Corporation’s bankers
for the time being or by any other reasonable means the Corporation deems desirable. The mailing of such cheque from
the Corporation’s registered office, or the principal office in Toronto of the registrar for the Series 2 Preference Shares,
or the payment by such other reasonable means as the Corporation deems desirable, on or before the date on hich such
dividend is to be paid to a holder of Series 2 Preference Shares shall be deemed to be payment of t}] dividends
represented thereby and payable on such date uniess the cheque is not paid upon presentation or payment by such other
means is not received. Dividends which are represented by a cheque which has not been presented to the Corpaoration’s
bankers for payment or that otherwise remain unclaimed for a period of six years from the date on which they were
declared to be payabie shall be forfeited to the Corporation.

2.4, Cumulative Pavment of Dividends

if on any date on which dividends are to be paid the dividends accrued to such date are not paid in fult
on all of the Series 2 Preference Shares then outstanding, such dividends, or the unpaid part thereof, shall be paid on a
subsequent date or dates determined by the directors of the Corporation on which the Corporaticn shall have sufficient
monies properly applicable to the payment of such dividends. The holders of Series 2 Preference Shares shall not be
entitled to any dividends other than or in excess of the cumulative preferential cash dividends herein provided for.

3. Redemption

3.1, Optional Redemption

Subject to the provisions of Section 3 hereof, the Corporation may redeem at any time the whole or
from time to time any part of the then outstanding Series 2 Preference Shares, on payment for each share to be redeemed
of $25.00; together with all accrued and unpaid dividends thereon up to the date fixed for redemption which, fi»r greater
certainty, shall include dividends calculated in accordance with Section 2.1 hereof during the period from and including
the immediately preceding Dividend Payment Date to but excluding the date fixed for redemption, the whole
constituting and hereinafter referred to as the “Redemption Price”,

3.2 Partial Redemption

In case a part only of the Series 2 Preference Shares is at any time to be redeémed, the shares so to be
redeemed shall be selected by lot or in such other manner as the directors of the Corporation, from time to time 0
determine. If a part only of the Series 2 Preference Shares represented by any certificate shall be redeemed, 2 new
certificate representing the balance of such shares shall be issued 1o the holder thereof at the expense of the Corporation
upon presentation and surrender of the first mentioned certificate.
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In any case of redemption of Series 2 Preference Shares, the Corperation shall not less than 30 days
and not more than 60 days before the date specified for redemption send by prepaid mail or deliver to the registered
address of each person who at the date of mailing or delivery is a registered holder of Series 2 Preference Shares to be
redeemed a notice in writing of the intention of the Corporation to redeem such Series 2 Preference Shares. Accidental
failure or omission te give such notice to cne or more holders shall not affect the validity of such redemption, but upon
such failure or omission being discovered notice shail be given forthwith to such holder or holders and shailt have the
same force and effect as if given in due time. Such notice shall set out the number of Series 2 Preference Shares held by
the person to whom it is addressed which are to be redeemed, the Redemption Price, the date specified for redemption
and the place or places within Canada at which holders of Series 2 Preference Shares may present and surrender such
shares for redemption. On and after the date so specified for redemption, the Corporation shall pay or cause to be paid
1o or to the order of the registered holders of the Series 2 Preference Shares to be redeemed the Redemption Price of
such shares on presentation and surrender, at the registered office of the Corporation or any other place or places within
Canada specified in such notice of redemption, of the certificate or certificates representing the Series 2 Preference
Shares called for redemption. Payment in respect of Series 2 Preference Shares being redeemed shall be made by
cheque payable to the holders thereof in lawful money of Canada at par at any branch in Canada of the Corporation’s
bankers for the time being or by any other reasonable means the Corporation deems desirable. From and afier the date
specified for redemption in any such notice of redemption, the Series 2 Preference Shares called for redemption shall
cease to be entitled to dividends or any other participation in the assets of the Corporation and the holders thereof shall
not be entitled to exercise any of their other rights as shareholders in respect thereof unless payment of the Redemption
Price shall not be made upon presentation and surrender of the certificates in accordance with the foregoing provisions,
in which case the rights of the holders shall remain unaffected. The Corporation shall have the right at any time after the
mailing or delivery of notice of its intention to redeem Series 2 Preference Shares to deposit the Redemption Price of the
Series 2 Preference Shares so called for redemption, or of such of the Series 2 Preference Shares which are represented
by certificates which have not at the date of such deposit been surrendered by the holders thereof in connection with
such redemption, to a special account in any chartered bank or any trust company in Canada named in such notice or in a
subsequent notice 1o the holders of the shares in respect of which the deposit is made, to be paid without interest to or to
the order of the respective holders of Series 2 Preference Shares cailed for redemption upon presentation and surrender
to such bank or trust company of the certificates representing such shares. Upon such deposit being made or upon the
date specified for redemption in such notice, whichever is the later, the Series 2 Preference Shares in respect of which
such deposit shall have been made shall be deemed to be redeemed and the rights of the holders thereof shall be limited
to receiving, without interest, their proportionate part of the amount so deposited upon presentation and surrender of the
certificate or certificates representing their Series 2 Preference Shares being redeemed. Any interest allowed on any
such deposit shall belong to the Corporation. Redemption monies that are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed (including monies held on
deposit to a special account as provided for above) for a period of 6 years from the date specified for redemption shall be
forfeited to the Corporation.

4. Purchase for Cancellation

Subject to the provisions of Section 5 hereof, the Corporation may at any time or from time to time
purchase for cancellation all or any part of the outstanding Series 2 Preference Shares in the open market (including
purchase through or from an investment dealer or a member of a recognized stock exchange) or by invitation for tenders
addressed to all of the holders of record of Series 2 Preference Shares then outstanding, at the lowest price or prices at
-which;-in the opinion-of the.directors-of the Corporation, such shares are then obtainable but not exceeding a price per
share ‘equél to the applicable Redemption Price plus reasonable costs of purchase. If, in response to an invitation for
tenders under the provisions of this Section 4, more Series 2 Preference Shares are tendered at a price or prices
aceeptable to the Corporation than the Corporation is prepared to purchase, then the Series 2 Preference Shares to be
purchased by the Corporation shall be purchased as nearly as may be pro rata according to the number of shares tendered
by each holder who submits a tender to the Corporation, provided that when shares are tendered at different prices, the
pro rating shall be effected only with respect to the shares tendered at the price at which more shares were tendered than
the Corporation is prepared to purchase after the Corporatien has purchased all the shares tendered at lower prices.
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5, Restrictions on Dividends and Retirement of Shares

So long as any of the Series 2 Preference Shares are outstanding, the Corporation shall not, without the
approval of the holders of the Series 2 Preference Shares given as hereinafier specified:

(a) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking as to capital and dividends junior to the Series 2 Preference Shares) on shares
ranking as to dividends junior to the Series 2 Preference Shares;

(b} call for redemption, redeem, purchase or otherwise pay off or retire for value, any shares ranking as to
capital junior to the Series 2 Preference Shares {except out of the net cash proceeds of a substantiaily
concurrent issue of shares ranking as to capital and dividends junior to the Series 2 Preference Shares):

{c) cail for redemption, redeem, purchase or otherwise pay off or retire for value less than aii of the Series
2 Preference Shares; or

{d) except pursuant 1o any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching to any series of preferred shares from time to time issued, call for redemption,
redeem, purchase or otherwise pay off or retire for value any shares ranking as to capital on a parity
with the Series 2 Preference Shares,

unless, in each such case, all dividends then payable on the Series 2 Preference Shares then outstanding anqﬁ on ail other
shares of the Corporation ranking as to dividends on a parity with the Series 2 Preference Shares accrued up to and
including the dividends payable on the immediately preceding respective date or dates for the payment of dividends
thereon shall have been declared and paid or set apart for payment.

6. Voting Rights

The holders of the Series 2 Preference Shares shall not be entitled as such (except as hereinafter
specifically provided) to receive notice of or to attend any meeting of the shareholders of the Corporation or to vote at
any such meeting (but shall be entitled 1o receive notice of meetings of shareholders of the Corporation called for the
purpose of authorizing the dissolution of the Corporation or the sale of its undertaking or a substantial part thereof),
unless and until the Corporation from time to time shall fail to pay for a period of two years dividends at the rate
specified by the board of directors on the Class A Preference Shares, Series | (“Series | Preference Shares™), Series 2
Preference Shares or Class A Preference Shares, Series 3 (“Series 3 Preference Shares™} whether or not such dividends
have been declared and whether or not there are any moneys of the Corporation property applicable to the payment of
dividends; thereafter but only so long as any dividends on the Series 1 Preference Shares, Series 2 Preference Shares or
Series 3 Preference Shares remain in arrears the holders of the Series 1 Preference Shares, Series 2 Preferen!ce Shares
and Series 3 Preference Shares shall be entitled to receive notice of and to attend all meetings of sharehoiders of the
Corporation and shall be entitled to one vote in respect of each Series 1 Preference Share, Series 2 Preferenc# Share or
Series 3 Preference Share held and in addition shall be entitied to elect two members of the board of directors of the
Corporation if the board consists of seven or fewer directors or three members of the board of directors ifjthe board
consists of more than seven directors; subject to the foregoing, when entitled to vote in the election of dirgctors, the
holders of Series 2 Preference Shares will vote with the holders of Class A Limited Voting Shares in election of one-half
of the board of directors; nothing herein contained shall be deemed to iimit the right of the Corporanon from time 10

____time to increase or decrease the number of its directors. .. . U

Notwithstanding anything contained in the by-laws of the Corporation, the term of office of all persons
who may be directors of the Corporation at any time when the right to elect directors shail accrue to the holders of
Series | Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares as herein ﬁrovided, or who may be
appointed as directors thereafter and before a meeting of sharehoiders shall have been held, shall terminate upon the
election of directors at the next annual meeting of shareholders or at a general meeting of shareholders which may be
held for the purpose of electing directors at any time after the accrual of such right to elect directors upon not less than
20 days' written notice and which shall be called by the secretary of the Corporation upon the written request of the
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holders of record of at least one-tenth (1/10) of the outstanding Series 1 Preference Shares, Series 2 Preference Shares or
Series 3 Preference Shares; in default of the calling of such general meeting by the secretary, within five days after the
making of such request, such meeting may be called by any holder of record of Series | Preference Shares, Series 2
Preference Shares or Series 3 Preference Shares.

Any vacancy or vacancies occurring among members of the board elected to represent the holders of
Series 1 Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares in accordance with the foregoing
provisions may be filled by the board of directors with the consent and approval of the remaining director or directors
elected to represent the holders of Series 1 Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares
but if there be no such remaining director or directors, the board may elect or appoint sufficient holders of Series |
Preference Shares, Series 2 Preference Shares or Series 3 Preference Shares to fill the vacancy or vacancies; whether or
not such vacancy or vacancies is or are so filled by the board. the holders of record of at least one-tenth (1/10) of the
outstanding Series | Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares shall have the right 1o
require the secretary of the Corporation to call a meeting of the holders of Series | Preference Shares, Series 2
Preference Shares and Series 3 Preference Shares for the purpose of filling the vacancy or vacancies or replacing all or
any of the persons elected or appointed to fill such vacancy or vacancies and the provisions of the last preceding
paragraph shall apply with respect to the calling of any such meeting.

" Notwithstanding anything contained in the by-laws of the Corporation: (i) upon any termination of the
voting rights of the holders of the Series | Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares
thie term of office of the directors elected or appointed to represent the holders of Series 1 Preference Shares, Series 2
Preference Shares and Series 3 Preference Shares shall forthwith terminate; and (ii) the holding of ong Series 1
Preference Share, Series 2 Preference Share or Series 3 Preference Share shall be sufficient to qualify zm:erson for
election or appointment as a director of the Corporation to represent the holders of Series 1 Preference Shares, Series 2
Preference Shares and Series 3 Preference Shares.

7. Liguidation, Dissolution or Winding Up

In the event of the liquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, or in the event of any other distribution of assets of the Corporation among its shareholders for the purpose
of winding up its affairs, the holders of the Series 2 Preference Shares shall be entitled to receive from the assets of the
Corporation a sum equal to $25.00 per Series 2 Preference Share held by them respectively, plus an amount equal to ail
accrued and unpaid dividends thereon up to the date of payment which, for greater certainty, shall include dividends
calculated in accordance with Section 2.1 during the period from and including the immediately preceding Dividend
Payment Date to but excluding the date of payment, before any amount shall be paid to, or assets of the Corporation
distributed amongst the holders of any other shares of the Corporation ranking as to capital junior to the Series 2
Preference Shares. After payment 1o the holders of the Series 2 Preference Shares of the amounts so payable lo them,
they shall not be entitled to share in any further distribution of the assets of the Cotporation.

8. Day Not a Business Day

In the event that any date on which any dividend on the Series 2 Preference Shares is payabje by the
Corporation, or on or by which any other action is required to be taken by the Corporation hereunder, is not ar usiness
Day, then such dividend shail be payable, or such other action shall be required to be taken, on or by the next sucl:ceeding
day that is a Business Day.

For the purposes of these share provisions “Business Day” means a day other than a Saturday, a
Sunday or any other day that is treated as a statutory holiday in the jurisdiction in which the Corporation’s registered
office is located.

9. Mail Service Interruption

If the directors of the Corporation determine that mail service is or is threatened to be interrupted at the
time when the Corporation is required or elects to give any notice hereunder, or is required to send any cheque or any
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share certificate to the holder of any Series 2 Preference Share, whether in connection with the redemption of such share
or otherwise, the Carporation may, notwithstanding the provisions hereof:

{a) give such notice by publication thereof once in a daily English language newspaper of general
circulation published in each of Vancouver, Calgary, Regina, Winnipeg, Toronto and Montreal, ang
once in a daily French language newspaper published in Montreal and such notice shail be deemed to
have been validly given on the day next succeeding its publication in all of such cities: and

[t)] fulfil the requirement to send such chegue or such share certificate by arranging for the delivery
thereof to such holder by the transfer agent for the Series 2 Preference Shares at its principal offices in
the cities of Vancouver, Calgary, Regina, Winnipeg, Toronto and Montreal, and such cheque and/or
certificate shall be deemed to have been sent on the date orn which notice of such arrangement shall
have been given as provided in (a} above, provided that as soon as the directors of the Corporation
determine that mail service is no longer interrupted or threatened to be interrupted such cheque or
share certificate, if not theretofore delivered to such holder, shall be sent by mail as herein provided.
In the event that the Corporation is required to mail such share certificate, such mailing shall be made
by prepaid mail to the registered address of each person who at the date of mathng is a registered
holder and who is entitled to receive such certificate,

i0. Amendment

The rights, privileges, restrictions and conditions attached to the Series 2 Preference Shares may be
added to, changed or removed by Articles of Amendment but only with the prior approval of the holders of the Series 2
Preference Shares given as hereinafter specified in addition to any vote or authorization required by law.

I1. Approval of Holders of Series 2 Preference Shares

Any approval of the holders of the Series 2 Preference Shares with respect to any and all maners .
referred to herein or of any other matter requiring the consent of the holders of the Series 2 Preference Shares may be
given in such manner as may then be required by law, subject to a minimum requirement that such approval be given by
resolution signed by ali the holders of outstanding Series 2 Preference Shares or passed by the affirmative vote of at least
66 2/3% of the votes cast by the holders of Series 2 Preference Shares who voted in respect of that resolution at a
meeting of the holders of the Series 2 Preference Shares duly called for that purpose. The quorum requirement for, the
proxy rules applicable to, the formalities to be observed in respect of the giving of notice of, and the formalities to be
observed in respect of the conduct of, any such meeting or any adjourned meeting shall be those from time to time
prescribed by the by-laws of the Corporation with respect to meetings of shareholders, or if not so prescribed, as
required by the Business Corporations Act (Ontario}. On every poll taken at every meeting of holders of Series 2
Preference Shares, each holder of Series 2 Preference Shares entitled to vote thereat shal} have one vote in respect of
each $25.00 of the issue price of each Series 2 Preference Share held.
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CLASS A PREFERENCE SHARES. SERIES 3 ATTRIBUTES

Number and Designation of
and Rights, Privileges, Restrietions and

Conditi | he Class A Pref S Series 3

All terms used in Part I of these share provisions which are defined in Part ] of these share pravisions
have the meaning in Part | ascribed hereto in Part [ of these share provisions.

Bartl
The third series of Class A Preference Shares of the Corporation shall consist of 2,000 Class A
Preference Shares which shall be designated as “Class A Cumulative Redeemable Preference Shares Series 3 (the

“Searies 3 Preference Shares”) and which, in addition to the rights, privileges, restrictions and conditions atached to the
Class A Preference Shares as a class, shall have attached thereto the following rights, privileges, restrictions and

conditions:
I. * Consideration for Issue

The consideration for the issue of each Series 3 Preference Share shail be $100.000.

2. Dividends . J
|

2.1 Definitions
In these share provisions:

{a) “Dividend Payment Date” means the Thursday following the second Wednesday of each montk,
except that if such Thursday is not a Business Day, the Dividend Payment Date wiil be the first
Business Day following such Thursday;

{b) “Dividend Period” means the period from and including each Dividend Payment Date to but excluding
the next succeeding Dividend Payment Date; and

(c) “Dividend Rate” means the Current Dividend Rate determined in an Auction of the Series 3 Preference
Shares conducted on the Business Day next preceding the commencement of each Dividend Period, as
contemplated in Part II hereof; provided that, if the Corporation fails to pay the full amount of any
dividend when due (whether or not declared) or fails to redeem any Series 3 Preference Shares after it
has given notice of redemption in respect thereof (A) for any reason except as a resuit of an accidental
or inadvertent error or omission on the part of the Corporaticn or the Trust Company, or (B) 45 a result
of 2n accidental or inadvertent error or omission on the part of the Corporation or the Trust Company
which is not remedied within three Business Days from the applicable Dividend Payment Date or
Redemption Date {as defined in Article 3 of this Part), as the case may be, the Dividend Rat¢ will no
longer be based on the results of an Auction and will be, during each subsequent Dividend, Period. a
rate per annum equal to the Bankers' Acceptance Rate in effect on the Business Day next preceding
the commencement of such Dividend Period plus ¢.40%.

2.2. Payment of Dividends

Except as otherwise provided in Section 2.4 of this Part, the holders of the Series 3 Preference Shares
shall be entitied to receive, as and when declared by the Board of Directers of the Corporation, out of moneys of the
Corporation properly applicable to the payment of dividends, cumulative, preferential cash dividends in the amount per
share determined from time to time in accordance with the provisions of Section 2.5 of this Part to be paid on a Dividend
Payment Date. Except as otherwise provided in Section 2.4 of this Part, the dividends on Series 3 Preference Shares
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shall accrue from and include the original date of issue of Series 3 Preference Shares or shall accrue from and inchuge
the last Dividend Payment Date in respect of which dividends have been paid or made avatlabie for payment, whichever
s later.

2.3, Method of Paymen

The Corporation shall pay to, or cause to be paid to, or to the order of, the holders of Series 3
Preference Shares as they appear on the securities register of the Corporation on the Business Day nexs preceding the
applicable Dividend Payment Date, dividends on such shares by cheques drawn on a Canadian chartered bank and
payable at par at any branch of such bank in Canada unless any such hoider requests, by notice in writing received by
the Corporation or the Trust Company no less than seven Business Days prior to a Dividend Payment Date. to receive
payment of ail such dividends by wire wansfer, and provides in such notice an account number at a specified branch in
Canada of a Canadian chartered bank to which the Corporation may cause such dividends to be wire transferred. In such
a case, the Corporation shall instruct its bankers, or cause instructions to be given 10 a Canadian chartered bank. to wire
transfer the amount of all such dividends to the account designated by each such holder in his notice to the Corporation
or the Trust Company. Any such notification by a registered hoider shall remain in effect until such registered holder
ceases to be a registered holder or until cancelled or superseded by subsequent notice in writing received by the
Corporation or the Trust Company no less than seven Business Days prior to a Dividend Payment Date. The delivery or
mailing of such cheques or the receipt of a confirmation from a Canadian chartered bank that such bank has carried out
instructions with respect to the wire transfer of the amount of any such dividend, by the Corporation or the Trust
Company, shali be a2 full and complete discharge of the Corporation’s obligation to pay the dividends unless, in the case
of payment by cheque, the cheque is not honoured when presented for payment. Dividends which are repf sented by a
cheque which has not been presented to the Corporation’s bankers for payment or that otherwise remain unclaimed for a
period of six years from the date on which they were declared to be payable may be reclaimed and used by the
Corporation for its own purposes.

2.4, Dividend on Redemption

In the event the Corporation exercises its option to redeem any of the Series 3 Preference Shares
pursuant to Article 3 of this Part, the Board of Directors of the Corporation may declare (i) on all Series 3 Preference
Shares out of the moneys properly applicable to the payment of dividends, a dividend in an amount per share equal to all
accrued and unpaid dividends on each such share calculated (in accordance with Section 2.5 of this Part) to the
Redemption Date (as defined in Article 3 of this Part) to be paid on such Redemption Date or on such other date as may
be determined in accordance with Anticle 3 of this Part, and (i} on the Series 3 Preference Shares which arte niot to be
redeemed as a result of the Corporation exercising its option to redeem any of the Series 3 Preference Shares pursuant to
Article 3 of this Part, out of the menies properly applicable to the payment of dividends, a dividend in an amount per
share equal to all accrued and unpaid dividends on each such share calculated (in accordance with Section 2.5 of this
Part) from and including the Redemption Date to but excluding the next succeeding Dividend Payment Date, to be paid
on such next succeeding Dividend Payment Date.” In such event, the provisions of Sections 2.2 and 2.3 and Article 3 of
this Part, to the extent applicable, shall apply mutaris mutandis to the payment of any such dividend unless jotherwise
inconsistent. :

2.5 Calculation of Dividend l

.. ..The amount of the dividend payable on each outstanding Series 3 Preferénce Share shall be the amount
(rounded to the nearest cent) equal to the product of (1) $100,000, (2) the Dividend Rate for the applicable Dividend
Period, and (3} the number of days in such Dividend Period, all divided by 365.

Subject to the foregoing, for purposes of calculating an amount measured by reference to accrued and
unpaid dividends,

(a) the amount of any accrued and unpaid dividend in respect of any Series 3 Preference Shares from the
next preceding Dividend Payment Date to any particular date shall be the amount (rounded to the
nearest cent) equal to the product of (1) $100,000, (2) the Dividend Rate for the applicable Dividend
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" Period had such Dividend Period not been interrupted by a particular date, and (3) the number of days
from and including the next preceding Dividend Payment Date to but excluding such particular da;e.
all divided by 365: and

(b} the amount of any accrued and unpaid dividend in respect of any Series 3 Preference Shares from the
Redemption Date to the next succeeding Dividend Payment Date shall be the amount (rounded to the
nearest cent) equal to the product of (1) $100,000, (2) the Dividend Rate for what would otherwise
have been the applicable Dividend Period had the Corporation not exercised its option to redeem the
Series 3 Preference Shares pursuant te Article 3 of this Part. and (3) the number of days from ang
including the Redemption Date to but excluding the next succeeding dividend Payment Date, all
divided by 365.

3. Redemption

3.1 Qmmnal_&cdsmmm

Subject to Article 4 of this Part and to applicable law, the Corporation may, at its option, redeem in
whole, or from time to time in part, the Series 3 Preference Shares on the Business Day next preceding any Auction Date
(the “Redemption Date”) at a redemption price of $100,000 per share, provided that the Corporation shall not redeem
any Series 3 Preference Shares unless the board of directors of the Corporation shall have declared with respect to all
Series 3 Preference Shares, out of the monies properly applicable to the payment of dividends, a dividend in an amount
per share equal to all accrued and unpaid dividends on each such share to the Redemption Date (sugr 100,000
redemption price pius such per share dividend being herein referred to together as the “Redemption Price™). |

32.  Parial Redemption

In case a part only of the Series 3 Preference Shares is at any time to be redeemed, the number of
shares so to be redeemed shall be determined by the board of directors of the Corporation and such shares shall be -
redeemed pro raia with adjustments at the discretion of the Corporation to avoid redemption of fractional shares.

3.3 Manner of Redemption

In the case of any redemption of Series 3 Preference Shares pursuant to Sections 3.1 or 3.2 of this Part,
the Corporation shall, at least 10 days before the date specified for redemption, give notice in writing to each person who
at the date of the giving of suck notice is the registered holder of Series 3 Preference Shares to be redeemed, of the
intention of the Corporation to redeem such Series 3 Preference Shares. Any such notice shall be validly and effectively
given on the date it is delivered to the holder of Series 3 Preference Shares for whom it is intended or is sent by prepaid
first class mail addressed to such holder at his address as it appears on the books of the Corporation, or in thejevent of
the address of such holder not so appearing, then to the address of such holder last known to the Corporation, provided,
however, that the accidental failure or omission to give such notice as aforesaid to one or more holders shall not affect
the validity of the redemption but upon the failure or omission being discovered, notice shall be given forthwith to such
holder or holders and shall have the same force and effect as if given in due time. Such notice shall set out the
Redemption Date, the Redemption Price and, unless ail the Series 3 Preference Shares held by the holder to whom it is
addressed are to be redeemed, the number of Series 3 Preference Shares so held which are to be redeemed. Onjand after
the Redemption Date, the Corporation shall pay or cause to be paid to, or to the order of, the holders of the Series 3
Preference Shares so cailed for redemption the Redemption Price therefor on presentation and delivery, at the registered
office of the Corporation or at such other place or places within Canada designated in such notice, of the certificate or
certificates representing the Series 3 Preference Shares so cailed for redemption. Payment of the Redemption Price may
be made by cheque of the Corporation or its paying agent unless any holder of Series 3 Preference Shares being
redeemed has requested pursuant to Section 2.3 of this Part to receive dividends by wire transfer in which case the
Corporation shall instruct its bankers, or cause instructions to be given to a Canadian chartered bank, to wire transfer the
amount of the Redemption Price to the account designated by each such holder in his notice to the Corporation or the
Trust Company. Such payment or the receipt of a confirmation from a Canadian chartered bank that such bank has
carried out instructions with respect to the wire transfer of the amount of such Redemption Price, by the Corporation or
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the Trust Company, shall be a full and compiete discharge of the Corporation’s obligation 1o pay the Redemption Price
owed to the holders of Series 3 Preference Shares so called for redemption unless, in the case of payment by cheque, the
cheque is not honoured when presented for payment. From and after the Redemption Date, the holders of Series 3
Preference Shares called for redemption shall not be entitied to exercise any of the rights of holders of Series 3
Preference Shares in respect of such shares except the right to receive the Redemption Price therefor, provided that if
payment of such Redemption Price is not duly made by or on behalf of the Corporation in accordance with the
provisions hereof, then the rights of such holders shall remain unaffected, If part only of the Series 3 Preference Shares
represented by any certificate shall be redeemed, a new cenificate for the balance of such shares shall be issued at the
expense of the Corporation.

The Corporation shall have the right, at any time after giving notice of its intention to redeem any
Series 3 Preference Shares, to deposit the aggregate Redemption Price of the Series 3 Preference Shares so called for
redemption or of such of the Series 3 Preference Shares represented by certificates as have not at the date of such deposit
been delivered by the holders thereof in connection with such redemption, in 2 specxai account in any chartered bank or
any trust company in Canada (including any affiliate of the Corporation} to be paid without interest 10 or to the order of
the respective holders of the Series 3 Preference Shares called for redemption, upon presentation and delivery to such
bank or trust company of the certificates representing such Series 3 Preference Shares. Upon such deposit being made,
the rights of the holders of the Series 3 Preference Shares in respect- whereof such deposit shall have been made shall be
limited to receiving without interest their propertionate part of the total Redemption Price so deposited upon
presentation and delivery of the certificates representing the Series 3 Preference Shares held by them respectively, Any
interest allowed on any such deposit shall belong to the Corporation. Redemption moneys in respect of any Redemption
Date held on deposit to a special account for a period of three years from the applicable Redemption EDEte may be
relurned to the Corporation. Redemption moneys which remain unclaimed (including moneys returned o the
Corporation from a special account after three years) for a period of six years from the Redemption Date may be
reclaimed and used by the Corporation for its own purposes.

Series 3 Preference Shares which have been redeemed by the Corporation shall be cancelled.
4, Restrictions on Dividends, Retirement and Issue of Shares

So long as any Series 3 Preference Shares are outstanding, the Corporauon shall not, without the
approval of the holders of the Series 3 Preference Shares given as hereinafter specified:

{(a) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking as to capital and dividends junior to the Series 3 Preference Shares) on the Class
AA Preference Shares, Class A Limited Voting Shares or Class B Limited Voting Shares or on shares
of any other class of the Corporation ranking as to dividends junior to the Series 3 Preferenck Shares;
or

{b) call for redemption, redeem, purchase or otherwise pay off or retire for value any Class AA FEreference
Shares, Class A Limited Voting Shares or Class B Limited Voting Shares or shares of any other class
of the Corporation ranking as to capital junior to the Series 3 Preference Shares (except out Lof the net
cash proceeds of a substantiatly concurrent issue of shares ranking as to capital and dw:dend junior to
the Series 3 Preference Shares); or

e {€)———call for-redemption, redeem;-purchase or-otherwise-pay-off-or-retire-for-value-less-than all of the Series
3 Preference Shares; or

(d) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching to any series of Class A Preference Shares from time to time issued, call for
redemption, redeem, purchase or otherwise pay off or retire for value any shares of any other class or
series of the Corporation ranking as to capital on a parity with the Series 3 Preference Shares;
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unless, in each such case, all dividends then payable on the Series 3 Preference Shares then outstanding and on all other
shares of the Corporation ranking as to dividends on a parity with the Series 3 Preference Shares accrued up to and
including the dividends payabie on the immediately preceding respective date or dates for the payment of dividends
thereon shall have been declared and paid or set apart for payment.

8. Voting Rights

The holders of the Series 3 Preference Shares shall not be entitled as such {except as hereinafier
specifically provided) to receive notice of or to attend any meeting of the shareholders of the Corporation or to vote at
any such meeting (but shall be entitied to receive notice of meetings of shareholders of the Corporation called for the
purpose of authorizing the dissolution of the Corporation or the sale of its undertaking or a substantial part thereof),
unless and until the Corporation-from time to time shall fail to pay for a period of two years dividends at the rate
specified by the board of directors on the Class A Preference Shares, Series 1 (“Series | Preference Shares™), Class A
Preference Shares, Series 2 ("Series 2 Preference Shares™) or Series 3 Preference Shares whether or not such dividends
have been declared and whether or not there are any moneys of the Corporation properly applicable to the payment of
dividends; thereafter but only so long as any dividends on the Series | Preference Shares, Series 2 Preference Shares or
Series 3 Preference Shares remain in arrears the holders of the Series | Preference Shares, Series 2 Preference Shares
and Series 3 Preference Shares shall be entitied to receive notice of and 1o anend all meetings of shareholders of the
Corporation and shali be entitled to one vote in respect of each Series I Preference Share, Series 2 Preference Share or
Series 3 Preference Share held and in addition shall be entitled to elect two members of the board of directors of the
Corporation if the board consists of seven or fewer directors or three members of the board of directors if the board
consists of more than seven directors; subject to the foregeing, when entitled to vote in the election of ! lrectors, the
holders of Series 3 Preference Shares will vote with the holders of Class A Limited Voting Shares in the election of one-
half of the board of directors, nothing herein contained shall be deemed to limit the right of the Corporation from time to
time to increase or decrease the number of its directors,

Notwithstanding anything contained in the by-laws of the Corporation, the term of office of all persons
who may be directors of the Corporation at any time when the right to elect directors shall accrue to the holders of
Series [ Preference Shares, Series 2, Preference Shares and Series 3 Preference Shares as herein provided, or who may be
appointed as directors thereafter and before a meeting of shareholders shall have been held, shall terminate upon the
election of directors at the next annual meeting of shareholders or at a general meeting of shareholders which may be
held for the purpose of clecting directors at any time after the accrual of such right to elect directors upon not less than
20 days’ written notice and which shall be called by the secretary of the Corporation upon the written request of the
holders of record of at least one-tenth (1/10) of the outstanding Series 1 Preference Shares, Series 2 Preference Shares or
Series 3 Preference Shares; in default of the calling of such general meeting by the secretary, within five days after the
making of such request, such meeting may be called by any holder of record of Series 1 Preference Shares, Series 2
Preference Shares or Series 3 Preference Shares, "

Any vacancy or vacancies occurring among members of the board elected to represent the hplders of
Series | Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares in accordance with the oregoing
provisions may be filled by the board of directors with the consent and approval of the remaining director of|directors
elected to represent the holders of Series 1 Preference Shares, Series 2 Preference Shares and Series 2 Preferejn e Shares
but if there be no such remaining director or directors, the board may elect or appoint sufficient holders df Series 1
Preference Shares, Series 2 Preference Shares or Series 3 Preference Shares to fill the vacancy or vacancies; Whether or
not such vacancy or vacancies is or are so filled by the board, the holders of record of at least one-tenth (1/10) of the

-.outstanding-Series-1 Preference Shares, Series 2-Preference-Shares-and Series-3-Preference -Shares-shall-have the right to

require the secretary of the Corporation to call a meeting of the holders of Series | Preference Shares, Series 2
Preference Shares and Series 3 Preference Shares for the purpose of filling the vacancy or vacancies or replacing all or
any of the persons elected or appointed to fill such vacancy or vacancies and the provisions of the last preceding
paragraph shall apply with respect to the calling of any such meeting.

Nortwithstanding anything contained in the by-laws of the Corporation: (i) upon any termination of the
voting rights of the holders of the Series | Preference Shares, Series 2 Preference Shares and Series 3 Preference Shares
the term of office of the directors elected or appointed to represent the holders of Series 1 Preference Shares, Series 2_
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Preference Shares and Series 3 Preference Shares shall forthwith terminate; and (i) the holding of one Series i
Preference Share, Series 2 Preference Share or Series 3 Preference Share shall be sufficient to qualify a person for
election or appointment as a director of the Corporation to represent the holders of Series | Preference Shares, Series 2
Preference Shares and Series 3 Preference Shares.

6. Liguidation, Dissolution and Winding-Up

In the event of the liquidation, dissoiution or winding-up of the Corporation, whether voluntary or
involuntary, or in the event of any other distribution of assets of the Corporation among its shareholders for the purpose
of winding-up its affairs, the holders of the Series 3 Preference Shares shall be entitled to receive from the assets of the
Corporation a sum equal to $100,000 per Series 3 Preference Share heid by them respectively, pius an amount equal to
all accrued and unpaid dividends thereon to but excluding the date of payment, before any amount shall be paid or any
assets of the Corporation shall be distributed amongst the holders of shares of any other class of the Corporation ranking
as to capital junior to the Series 3 Preference Shares. After payment 1o the holders of the Series 3 Preference Shares of
the amounts so payable to them, they shall not be entitled to share in any further distribution of the assets of the
Corporation.

7. Interpretation

in the event that any date on or by which any action is required 1o be taken by the Corporation
hereunder is not a Business Day, then such action shall be required to be taken on or by the next succeeding day that is a
Business Day.

In the event of the non-receipt of a cheque by the holder of Series 3 Preference Shares entitled to such
cheque, or the loss or destruction thereof, the Corporation, upon being fumnished with reasonable evidence of such non-
receipt, loss or destruction and indemnity reasonably satisfactory to the Cerporation, shali issue to such holder a
replacement.

8. Mail Service Disruption

If the directors of the Corporation determine that mail service is or is threatened to be interrupted at the
time when the Corporation is required or elects to give any notice hereunder, or is required to send any cheque or any
share certificate to the holder of any Series 3 Preference Share, whether in connection with the redemption of such share
or otherwise, the Corporation may, notwithstanding the provisions hereof:

(a) give such notice by means of telex, telecopier or telegraph or by means of publication once in each of
two successive weeks in one daily English language newspaper of general circulation published in
each of the Provinces of Canada and once in 2 daily French language newspaper of general circulation
published in Montreal. Notice given by telex, telecopier or telegraph shall be deemed to have been
given on the day on which it is sent and notice given by publication shall be deemed to have been
given on the date on which the first publication has taken place in the last of the Provinces of Canada,
and

(b} fulfil the requirement to send such cheque or such share certificate by arranging for the delivery
thereof to such holder by the Transfer Agent at its principat office in Toronto and such cheque and/or

__ cenificate shall he_deemed to_have been_sent on.the date on-which-notice-of such-arrangement shall
have been given as provided in (2} above, provided that as soon as the directors of the Corporation
determine that mail serviee is no longer interrupted or threatened to be interrupted such cheque or
share certificate, if not theretofore delivered to such holder, shall be sent by mail as herein provided.
In the event that the Corporation is required to mail such share certificate, such mailing shall be made
by prepaid mail to the registered address of each person who at the date of mailing is a registered

halder and who is entitled to receive such certificate.
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9. Amendment

The rights, privileges, restrictions and conditions attached to the Series 3 Preference Shares may be
added to, changed or removed by Articles of Amendment but only with the prior approval of the holders of the Series 3
Preference Shares given as hereinafter specified in addition to any vote or authorization required by law.

10. Approval of Holders of Series 3 Preference Shares

The approval of the holders of Series 3 Preference Shares with respect to any and all matters referred
to herein or of any other matter requiring the consent of the holders of the Series 3 Preference Shares may be given in
such manner as may then be prescribed by law, subject to 2 minimum requirement that such approval be given by a
resotution signed by ail the holders of outstanding Series 3 Freference Shares or by the affirmative vote of at least
66-2/3% of the votes cast by the haolders of Series 3 Preference Shares who voted in respect of that resolution at 2
meeting of the holders of Series 3 Preference Shares duly called for that purpose at which the holders of at least a
majority of the outstanding Series 3 Preference Shares are present in person or represented by proxy and. if no quorum
shall be present within thirty (30) minutes from the time fixed for hoiding any such meeting, such meeting shalf be
adjourned by the Chairman of the meeting to the same day in the next week (unless such day is not a Business Day in
_ which case it shall be adjourned to the next Business Day thereafter} at the same time and place and the quorum for the
adjourned meeting shall be the holders of the outstanding Series 3 Preference Shares present in person or represented by
proxy. The proxy rules applicable to, the formalities to be observed in respect of the giving of notice of, and the
formalities to be observed in respect of, any such meeting or adjourned meeting shall be those from time to time
prescribed by the by-laws of the Corporation with respect to meetings of shareholders, or if not so pq?scribed. as
required by the Business Corporations Act (Ontario). On every poll taken at every meeting of boldersiiof Series 3
Preference Shares, cach holder of Series 3 Preference Shares entitled to vote thereat shall have one vote in respect of
each $25.00 of the issue price of each Series 3 Preference Share held.
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Partll

All terms used in Part 11 of these share conditions which are defined in Part | of these share conditions

have the meaning in Part ] ascribed to them in Part 1.

i

Certain Definitions

in these share conditions:

fa} “Auction” means the periodic operation of the procedures set forth in this Part;

» “Auction Date™ means the Business Day next preceding a Dividend Payment Date;

() “Available Shares” has the meaning specified in paragraph (i) of Anticle 4(a) of t?lis Parn;

{d) “Bankers” Acceptance Rate” means with respect to any Dividend, the rate per annum equal to: {A) the

simple average of each rate per annum which is equal to the simple average of the bid and ask rates of
the yields to maturity quoted by each of Dominion Securities.Inc. .(or any successor) and Merril]
Lynch Canada Inc. {or any successor) (rounded upward to the nearest one thousandth of one percent),
as at 10:00 a.m., Toronto time, on the Auction Date next preceding such Dividend Pericd, on 30-day
bankers' acceptances accepted by such of the Bank of Montreal, The Toronto-Dominion Bank,
Canadian Imperial Bank of Commerce, The Royal Bank of Canada and The Bank of Nova Scotia as
are accepting 30-day bankers’ acceptances on such Auction Date; (B) in the event that one of
Dominion Securities Inc. (or any successor) is unable or does not for any reason quote the bid and ask
rates per annum referred to in (A) above, as at 10:00 a.m., Toronto time, on suck Auction Date, the
simple average of the bid and ask rates per annum referred to in (A) above quoted by the other; or ()
in the event that both Dominion Securities Inc. {or any successor) and Merrill Lynch Canada Inc. (or
any successor) are unable to or do not for any reason quote rates, as at 10:00 a.m., Toronto time, on .
such Auction Date (including without limitation, where none of the Bank of Montreal, The Toronto-
Dominion Bank, Canadian Imperial Bank of Commerce, The Royal Rank of Canada or The Bank of
Nova Scotia is accepting 30-day bankers’ acceptances on such Auction Date) for the purpose of
determining the Bankers” Acceptance Rate in accordance with (A) or (B) above, the simple average of,
cach rate per annum which is equal to the simpie average of the bid and ask rates of the yields to
maturity quoted by each of Dominion Securities Inc. (or any successor) and Merrill Lynch Canada Inc.
(or any successor) (rounded upward to the nearest one thousandth of one percent), as of 10:00 a.m.,
Toronto time, on such Auction Date, on 91-day Government of Canada Treasury Bills matring 30
days from such Auction Date plus 0.20%;

{e) “Bid"” and “Bids” have the respective meanings specified in Article 2(a) of this Part;
) “Bidder” and “Bidders” have the respective meanings specified in Article 2(a) of this Part;
{g) “Business Day” means a day on which The Toronto Stock Exchange or any successor stock exchange

and the Trust Company are open for business;

~(h)-——=Current-Dividend Rate-is-the-rate-per-annum-which-the- Trust-Company-advises-the-Corporation has

been determined in accordance with Article 4(b) of this Part;

(i) “Dealer” means any registered investment dealer or other entity permitted by law to perform the
functions required of a Dealer in this Part that has entered into a Dealer Agreement with the Trust
Company that remains effective;

0] “Dealer Agreement” means an agreement between the Trust Company and a Dealer pursuant to which
the Dealer agrees to participate in Auctions in compliance with the procedures set forth in this Part;
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(2}

(aa)
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“Existing Holder" means a person who has signed a Purchaser’s Letter to the Trust Company and js
registered in the ledger maintained by the Trust Company in respect of such persons:

“held by” with respect to any Series 3 Preference Shares registered in the name of the Trust Company
as permitted by the Trust Company Agreement includes such shares beneficially owned by an Existing
Holder but does not include, with respect to such shares, the Trust Company;

“Hold Order” and “Hold Orders” have the respective meanings specified in Article 2(a) of this Part;

“Maximum Rate” with respect to any Dividend Period means the Bankers' Acceptance Rate plus
0.40%:

"Order” and “Orders” have the respective meanings specified in Article 2(a) of this Part;

“Potential Holder” means any person, including any Existing Holder, (i} who has executed a
Purchaser’s Letter and delivered or caused to be delivered such Purchaser's Letter to the Trust
Company and (ii} who may be interested in acquiring Series 3 Preference Shares {or, in the case of an
Existing Holder, additional Series 3 Preference Shares);

“Purchaser’s Letter” means a letter addressed to the Trust Company and a Dealer in which a person
agrees, among other things, to be bound by the procedures set forth in this Part in the event stich
person participates in an Auction; F

|

r ‘J
“Remaining Shares” has the meaning specified in paragraph (iv) of Article 5(a) of this Part;
“Sell Order” and “Sell Orders™ have the respective meanings specified in Article 2(a) of this Part;

“Submission Deadline” means 11:00 a.m., Toronto time, on any Auction Date or such later time on
any Auctien Date, as specified by the Trust Company from time to time, by which Dealers are required
to submit Orders to the Trust Company;

“Submitted Bid” and “Submitted Bids” have the respective meanings specified in Article 4(2) of this
Part;

“Submitied Hold Order” and “Submitted Hold Orders” have the respective meanings specified in
Article 4(a) of this Part;

“Submitted Order” and “Submitted Orders” have the respective meanings specified in Article 4(a) of
this Part;

“Submitted Sell Order” and “Submitted Sell Orders” have the respective meanings specified lip Article
4(a) of this Part; [ '

“Sufficient Clearing Bids” has the meaning specified in Article 4(a} of this Part; i
“Trust Company” means Royal Trust Corporation of Canada or any successor trust company or other
person entering into a Trust Company Agreement with the Corporation in respect of the Series 3
Preference Shares;

“Trust Company Agreement” means an agreement made between the Trust Company and the
Corporation which provides, among other things, that the Trust Company will follow the procedures
set forth in this Part for the purposes of determining the Current Dividend Rate for the Series 3
Preference Shares so Jong as the Current Dividend Rate is to be based on the results of an Auction: and



Z.

(bb)

4R B

“Winning Bid Rate™ is the rate per annum determined in accordance with Articie 4(a) of this Pan,

Orders by Existing Holders and Potentiai Holders

(a)

(0

Prior to the Submission Deadline on each Auction Date:

(0

and

(i)

()

each Existing Holder may submit to a Dealer information as to the number of Series 3
Preference Shares, if any, held by such Existing Holder which such Existing Holder:

{A) desires to continue to hold without regard to the Current Dividend Rate for the next
succeeding Dividend Period; and/or

(B) desires to continue to hold, provided that the Current Dividend Rate for the next
succeeding Dividend Period shall not be less than the rate per annum specified by
such Existing Holder; and/or :

(<) offers to seli without regard to the Current Dividend Rate for the next suceceeding
. Dividend Period,; )

Potential Holders may submit to a Dealer offers to purchase Series 3 Preference Shares,
provided that the Current Dividend Rate for the next succeeding Dividend Period shall not be
less than the rate per annum specified by such Potential Holder.

The communication to a Dealer of the information referred to in this Article 2{(a) is an
“Order” and, collectively, are “Orders”, and each Existing Holder and each Potential Holder
placing an Order is 2 “Bidder” and, collectively, are “Bidders”; an Order containing the
information referred to in subparagraph (i) (A) of this Article 2(a) is a “Hoid Order” and,
collectively, are “Hold Orders”; an Order containing the information referred to in
subperagraph (i}(B) or paragraph (ii) of this Article 2(a) is a “Bid" and, collectively, are
“Bids”; and an Order containing the information referred to in subparagraph (1)(C) of this
Article 2(a) is a “Sell Order” and, collectively, are “Sell Orders”.

A Bid by an Existing Holder shal] constitute an itrevocable offer to sell:

(A) the number of Series 3 Preference Shares specified in such Bid if the Winning Bid
Rate determined on such Auction Date is less than the rate specified in such Bid; or

B) the specified number of Series 3 Preference Shares or a lesser number to be
determined as set forth in paragraph (iv) of Article 5(a) of this Part if the Winning
Bid Rate determined on such Auction Date is equai to the rate specified in such Bid;
or

(ii)

) the number of Serjes 3 Preference Shares specified in such Bid if the rate specified in

such Bid is higher than the Maximum Rate and Sufficient Clearing Bids do exist; or

(D} a lesser number of Series 3 Preference Shares to be determined as set forth in
paragraph (iii) of Article 5(b) of this Part if the rate specified in such Bid is higher
than the Maximum Rate and Sufficient Clearing Bids do not exist.

A Sell Order by an Existing Holder shall constitute an irrevocable offer to seil:
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(A) the number of Series 3 Preference Shares specified in such Sell Order; or

(B3 a lesser number of Series 3 Preference Shares to be determined as set forth i
paragraph (iif) of Article 5(b) of this Part if Sufficient Clearing bids do not exist.

(ii} A Bid by a Potential Holder shall constitute an irrevocable offer to purchase:

{A) the number of Series 3 Preference Shares specified in such Bid if the Winning Bid
Rate determined on the applicable Auction Date is higher than the rate specified in
such Bid; or

(B) the specified number or a lesser number of Series 3 Preference Shares to be
determined as set forth in paragraph (v) of Article 5(a} of this Part if the Winning
Bid Rate determined on such Auction Date is equal to the rate specified in such Bid;
or

< the specified number of Series 3 Preference Shares if the rate specified in such Bid is
: equal to or lower than the Maximum Rate and Sufficient Clearing Bids do not exist.

Submission of Crders by Dealers to the Trust Company

(a)

(®)

{c)

{d)

Each dealer shall submit to the Trust Company in writing in accordance with its Deaier,ﬁgreemem
prior 1o the Submission Deadline on each Auction Date all Orders obtained by such |Dealer and
specifying with respect to each Order:

) the name of the Bidder placing such Order;
(i1) the aggregate number of Series 3 Preference Shares that are the subject of the Order;

(iii) to the extent that the Bidder is an Existing Holder, the number of Series 3 Preference Shares.
if any, subject to any:

(A) Hold Order placed by such Existing Holder,
(B) Bid placed by such Existing Holder and the rate specified in such Bid; and/or
<) Sell Order placed by such Existing Holder; and

(iv) to the extent the Bidder is a Potential Holder, the rate specified in such Bid of such Hotential
Hoider.

If any rate specified in any Bid contains more than three figures to the right of the decimal ﬂSf)im, the
Trust Company shall round such rate up to the next highest one thousandth of one percent.

li
If for any reason an Order or Orders covering in the aggregate all the Series 3 Preference Shares held

~by-any Existing Holder is not submitted to the Trust Conipany prior to the Submissioi Deéadline, the

Trust Company shall deem 2 Hold Order to have been submitted on behalf of such Existing Holder
covering the number of Series 3 Preference Shares held by such Existing Holder and not subject to
Orders submitted to the Trust Company.

If one or more Orders covering in the aggregate more than the number of Series 3 Preference Shares
held by any Existing Holder are submitted to the Trust Company, such Orders shall be considered
valid as follows and in the following order of priority;



(i)

{in)

(iii)

DD

all Hold Orders shall be considered valid, but only up 1o and including, in the aggregate, the
number of Series 3 Preference Shares heid by such existing Holder, and, solely for purposes
of allocating compensation among the Dealers submitting Hold Orders, if the number of
Series 3 Preference Shares subject to such Hold Orders exceeds the number of Series 3
Preference Shares held by such Existing Holder, the number of Series 3 Preference Shares
subject to each such Hold Order shall be reduced pro rata to cover the number of Series 3
Preference Shares held by such Existing Holder;

{A) any Bid shall be considered valid up to and including the excess of the number of Series 3
Preference Shares held by such Existing Holder over the number of Series 3 Preference
Shares subject to any Hold Order referred to in paragraph (i) of this Article 3(d), (B) subject
to subparagraph (A) hereof, if more than one Bid with the same rate is submited on behalf of
such Existing Holder and the number of Series 3 Preference Shares subject 10 such Bids is
greater than such excess, such Bids shall be considered vaiid up 10 the amount of such excess,
and, solely for purposes of aliocating compensation among the Dealers submitting Bids with
the same rate, the number of Series 3 Preference Shares subject to each Bid with the same rate
shall be reduced pro rata to cover the number of Series 3 Preference Shares equal to such
excess, (C) subject to subparagraph (A) hereof, if more than one Bid with different rates is
submitted on behalf of such Existing Holder, such Bids shall be considered valid in the
ascending order of their respective rates up to the amount of such excess, and {D} in any
event, the number, if any, of such Series 3 Preference Shares subject to Bids not valid under
this paragraph (ii) shall be treated as the subject of a Bid by a Potentia} Holder; and

all Seil Orders shall be considered valid but only up to and including in the aggregate the
excess of the number of Series 3 Preference Shares held by such Existing Holder over the
sum of the Series 3 Preference Shares subject to Hold Orders referred to in paragraph (i} of
this Article 3(d) and valid Bids by Existing Holders referred to in paragraph {it) of this Article
3(d).

{e) If more than one Bid is submitted on behalf of any Potential Holder, each Bid submitted shall be a
separate Bid with the rate therein specified.
4, Determination of Sufficient Clearing Bids, Winning Bid Rate and Current Dividend Rate
{a) On the Submission Deadline on each Auction Date, the Trust Company shall assemble all Orders

submitted or deemed submitted to it by the Dealers (each such Order as submitted or deemed
submitied by a Dealer being individually a “Submitted Hold Order”, a “Submitted Bid” or a
“Submitted Sel} Order”, as the case may be, or a “Submitted Order” and coliectively “Submitted Hold
Orders”, “Subimitted Bids" or “Submitted Sell Orders”, as the case may be, or “Submitted Orders™)
and shall determine:

(1

(i)

the excess of (a) the total number of Series 3 Preference Shares held by Existing Holders
issued and outstanding over (b) the number of Series 3 Preference Shares that are the subject
of Submitted Hold Orders (such excess being the “Available Shares™);

from the Submitted Orders, whether:
(A) the number of Series 3 Preference Shares that are the subject of Submitted Bids by
Potential Holders specifying one or more rates equal to or lower than the Maximum

Rate; .

exceeds ot is equal to the sum of:
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(B) )] the number of Series 3 Preference Shares that are the subject of Submitted
Bids by Existing Holders specifying one or more rates higher than the Maximum
Rate; and

(I the number of Series 3 Preference Shares that are the subject of Submyitted
Sell Orders;

(if such excess or equality exists (other than because all of the Series 5 Preference Shages are
the subject of Submitted Hold Orders), then such Submitted Bids in subparagraph (A) hereof
shail be “Sufficient Clearing Bids™); and

{itf) if Sufficient Clearing Bids exist, the lowest rate specified in the Submitted Bids which if the
Trust Company accepted:

(A) N ¢ach Submitted Bid from Existing Holders specifying that lowest rate, and
(I1) all other Submitted Bids from Existing Holders specifying lower rates, thus
catitling those Existing Holders to continug to hold the Series 3 Preference Shares
that are the subject of those Submitted Bids; and

(B () each Submitted Bid from Potential Holders specifying that lowest rate, and
(I1) all other submitted Bids from Potential Holders specifying lower rates, thus
entitling those Potentiai Holders to purchase the Series 3 Preference Sh es that are
the subject of those Submitted Bids, |

would result in such Existing Holders described in subparagraph (A) hereof continuing to
hold an aggregate number of Series 3 Preference Shares which, when added to the aggrepate
number of Series 3 Preference Shares to be purchased by such Potential Holders described in
subparagraph (B) hereof, would equal not less than the number of Available Shares. This
lowest rate is the “Winning Bid Rate”,

{b) Prompily after the Trust Company has made the determinations pursuant to Articie 4(a) of this Part,
the Trust Company shall advise the Corporation of the Bankers’ Acceptance Rate and, based on such
determinations, of the dividend rate applicable to the Series 3 Preference Shares for the next
succeeding Dividend Period (the “Current Dividend Rate”) as follows:

(i} if Sufficient Clearing Bids exist, that the Current Dividend Rate for the next succeedmg
Dividend Period shall be equal to the Winning Bid Rate so determined;

(ii) if Sufficient Ciearing Bi'ds do not exist (other than because alf of the Serjes 3 Pieference
Shares are the subject of Submitted Hold Orders), that the Current Dividend Rate for the next
succeeding Dividend Period shall be equal to the Maximum Rate; or

{iii) if all of the Series 3 Preference Shares are the subject of Submitted Hold Orders! that the
Current Dividend Rate for the next succeeding Dividend Period shall be equal to 50% of the
Bankers' Acceptance Rate,

5. A—cceptance and Rejection of Submitted Bids and Submitted Sell Orders and Allocation of Shares

Based on the determinations made pursuant to Article 4(a) of this Part, the Submitted Bids and
Submited Sell Orders shall be accepted or rejected and the Trust Company shall take such other action as set forth
below:



(a)

(b)
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If Sufficient Clearing Bids have been made, subject to the provisions of Articles 5{c} and 5(d) of this
Part, Submitted Bids and Submitted Sell Orders shall be accepted and rejected in the following order
of priority and all other submitted Bids shall be rejected:

(1)

(i)

(i)

(iv)

4]

(A) the Submitted Seil Order of each Existing Holder shalt be accepted and (B) the Submitted
Bid of each Existing Holder specifying any rate that is higher than the Winning Bid Rate shali
be rejected, thus requiring each such Existing Holder to sell the Series 3 Preference Shares
that are the subject of such Submitted Sell Order and such Submirted Bid:

the Submitted Bid of each Existing Helder specifying any rate that is lower than the Winning
Bid Rate shal} be accepted, thus entitling each such Existing Holder to continue to hold the
Series 3 Preference Shares that are the subject of such Submitted Bid;

the Submitted Bid of each Potential Holder specifying any rate that is lower than the Winning
Bid Rate shall be accepted, thus requiring each such Potential Holder to purchase the Series 3
Preference Shares that are the subject of such Submiued Bid;

the Submitted Bid of each Existing Holder specifying a rate that is equal to the Winning Bid
Rate shall be accepted, thus entitling each such Existing Holder te continue to held the Series
3 Preference Shares that are the subject of such Submined Bid, unless the number of Series 3
Preference Shares subject to all such Submitted Bids is greater than the total number of
Available Shares minus the number of Series 3 Preference Shares subject to Submitted Bids
described in paragraphs (ii) and (iii) of this Anicle 5(a) (the “Remaining Shafes"). In this
event, the Submitted Bids of each such Existing Holder described in this parag?aph {iv) shall
be rejected and each such Existing Holder shall be required 1o sell Series 3 Preference Shares,
but enly in an amount equal to the difference between (A) the number of Series 3 Preference
Shares then held by such Existing Holder subject to such Submitted Bid and (B) the number
of Series 3 Preference Shares chtained by multiplying (x) the number of Remairing Shares by
(y) a fraction, the numerator of which shall be the number of Series 3 Preference Shares heid
by such Existing Holder subject to such Submitted Bid, and the denominator of which shall
be the sum of the number of Series 3 Preference Shares subject 10 such Submitted Bids made
by ali such Existing Holders who specified a rate equal to the Winning Bid Rate; and

the Submitted Bid of each Potential Holder specifying a rate that is equal to the Winning Bid
Rate shall be accepted but only in an amount equal to the number of Series 3 Preference
Shares obtained by multipiying (A) the difference between the total number of Available
Shares and the number of Series 3 Preference Shares subject to Submitted Bids described in
paragraphs (ii), (iii) and (iv) of this Article 5(a) by (B) a fraction, the numeratdr of which
shall be the number of Series 3 Preference Shares subject to such Submitted §id and the
denominator of which shall be the sum of the number of Series 3 Preference Shards subject to
such Submitted Bids made by all Potential Holders who specified rates equal to t‘}ua Winning
Bid Rate;

If Sufficient Clearing Bids have not been made (other than because all of the Series 3 Preference
Shares are subject to Submitted Hold Orders), subject to the provisions of Articies 5(c) and 5(d) of this
Part, Submitted Bids and Submitted Sell Orders shall be accepted or rejected in the following order of
priority and all other Submitted Bids shall be rejected:

(1)

the Submitted Bid of each Existing Holder specifying any rate that is equal to or lower than
the Maximum Rate shail be accepted, thus entitling that Existing Holder 1o continue to hold
the Series 3 Preference Shares that are the subject of such Submitted Bid,
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(it} the Submitted Bid of each Potentiai Holder specifying any rate that is equal t0 or lower thap
the Maximum Rate shall be accepted, thus requiring such Potential Holder to purchase the
Series 3 Preference Shares that are the subject of such Submitted Bid,; and

{iii) the Submitted Bid of each Existing Holder specifying any rate that is higher than the
Maximum Rate shali be rejected and the Submitted Sell Order of each Existing Holder shall
be accepied, in both cases only in an amount equal to the difference between (A) the number
of Series 3 Preference Shares then neld by such Existing Holder subject to such Submitied
Bid or Submitted Sell Order and (B) the number of Series 3 Preference Shares obtained by
multiplying (x) the difference between the total number of Avaiiable Shares and the aggregate
number of Series 3 Preference Shares subject to Submitted Bids described in paragraphs (i)
and (ii) of this Article 5(b) by {y} a fraction, the numerator of which shall be the number of
Series 3 Preference Shares held by such Existing Holder subject to such Submitted Bid or
Submitted Sell Order and the denominator of which shall be the number of Series 3
Preference Shares subject to all such Submitted Bids and Submitied Sell Orders:

If, as a result of the procedures described in Articles 5(a) or 5(b) of this Part. any Existing Holder
would be entitled or required to sell, or any Potential Helder would be entitled or required 1o purchase,
a fraction of a Series 3 Preference Share on any Auction Date, the Trust Company shall, in such
manner as it shall determine in its sole discretion, reund up or down the number of Series 3 Preference
Shares to be purchased or soid by any Existing Helder or Potential Holder on such Auction Date so
that the number of shares purchased or sold by each Existing Holder or Potential Honer on such
Auction Date so that the number of shares purchased or sold by each Existing Holde:E or Potential
Holder shall be whole Series 3 Preference Shares;

If, as a result of the procedures described in Article 5(a) of this Part, any Potential Holder would be
entitled or required to purchase a fraction of a Series 3 Preference Share on any Auction Date, the
Trust Company shall, in such manner as it shall determine in its sole discretion, allocate shares for
purchase among Potential Holders so that only whole Series 3 Preference Shares are purchased on
such Auction Date by any Potential Holder, even if such allocation results in one or more of such
Potential Holders not purchasing Series 3 Preference Shares on such Auction Date; and

Based on the results of each Auction, the Trust Company shall determine to which Potential Holder ar
Potential Helders purchasing Series 3 Preference Shares an Existing Holder or Existing Holders shall
sell Series 3 Preference Shares being sotd by such Existing Holder or Existing Holders.

Miscellaneous

In the event that there is any inconsistency, ambiguity or uncertainty in the interpretation or

application of the procedures set forth in this Part, the Board of Directors of the Corporation {or any person;or persons
designated by the Board of Directors) may, in such manner as they shall determine in their sole discretion, interpret such
procedures in order to deal with any such inconsistency, ambiguity or uncertainty.

7.

Headings of Sections i

The headings of the various sections in this Part are for convenience of reference only and shali not

affect the interpretation of any of the provisions hereof.
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CLASS A PREFERENCE SHARES, SERIES 4 ATTRIBUTES

Number and Designation of
and Rights, Privileges, Restrictions and

The fourth series of Class A Preference Shares of the Corporation shall consist of 4,000,000 Class A
Preference Shares which shall be designated as Floating Rate Cumulative Redeemable Class A Preference Shares Series
4 (hereinafter referred to as the “Series 4 Preference Shares") and which, in addition to the rights, privileges, restrictions
and conditions attached to the Class A Preference Shares as a class, shall have attached thereto the following rights,
privileges, restrictions and conditions:

1. Consideration for Issue

The consideration for the issue of each Series 4 Preference Share shall be $25.00.
2, Dividends

2.1, Payment of Dividends

Except as otherwise herein provided, holders of the Series 4 Preference Shares shall be entitled to
receive, and the Corporation shall pay thereon, as and when declared by the Board of Directors of the Corporation, out
of monies of the Corporation property applicable to the payment of dividends, cumulative preferential cash dividends
payable quarterly (the “Quarterty Dividends”) on the last day of each of the months of March. June, September and
December in each year (the “Dividend Payment Dates”) commencing on December 31, 1984, each such Quarterly
Dividend to be equal to the amount obtained when the applicable Quarterly Dividend Rate (as defined in Section 2.2} is
multiplied by $25.00. '

In any case where dividends are payable for a period (the “Dividend Payment Period”} that
commences on a date other than a Dividend Payment Date, dividends shall be paid in the amount per Series 4 Preference
Share obtained when:

(i) $25.00 multiplicd by 70% of the Average Prime Rate for the three calendar months ending on the
jast day of the calendar month immediately proceeding the month during which the first Dividend
Payment date falls after the commencement of such Dividend Payment Period

is multiplied by

(i) the result obtained when the number of days in such Dividend Payment Period from and including
the first day of such Dividend Payment Period to and inciuding the last day of such Dividend
Payment Period is divided by 363.

In any case where dividends are payable in respect of a Series 4 Preference Share for a period {the
“Short Payment Period”) that ends on a date other than a Dividend Payment Date, a dividend shall be paid in respect of
that Series 4 Preference Share for that Short Payment Period in the amount obtained when

(i) $25.00 multiplied by 70% of the Average Prim¢ Rate for the period of 90 days ending on a date
which is 30 days before the end of such Short Payment Period

is muitiplied by

(i) the result obtained when the number of days in such Short Payment Period is divided by 365.
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Dividends in respect of each Series 4 Preference Share shall accrue from the date of issue of sych
Series 4 Preference Share and thereafter shall accrue on a day-to-day basis.

2.2, Definitiops

Where used in these share provisions, the following terms shall have the following meanings,
respectively:

{a) “Quarterly Dividend Rate™ means, in relation to any Dividend Payment Date. one-quarter of 70% of
the Average Prime Rate for the three calendar months ending on the iast day of the calendar month
immediately preceding the month during which such Dividend Payment Date fails;

(b3 “Average Prime Rate” means, for any period, the arithmetic average (rounded (o the nearest one-one-
hundredth of one percent (0.01%)) of the Average Daily Prime Rate for each day during such period;

(e “Average Daily Prime Rate” means, for any day, the arithmetic average (rounded 1o the nearest one-
one-hundredth of one percent (0.01%)) of the Daily Prime Rates of the Banks on such day; provided
that, if, on such day, there shall be no Daily Prime Rate for one (but not both) of the Banks. the
Average Daily Prime Rate of the other of such Banks and further provided that if, on such day, there
shall be no Daily Prime Rate for both of the Banks, the Average Daily Prime Rate for such day shall
be 1.65% above the average yields at weekly tender on 91 day Government of Canada Treasury Bills
as reporied by the Bank of Canada for such day, i

1

) “Daily Prime Rate” means, for either Bank on any day, the annual prime commercial lending rate of
interest established and announced as the reference rate of interest used by such Bank on such date to
determine the rates of interest on Canadian dollar loans o customers in Canada and designated by such
Bank as its prime rate; and

{e) “Banks” means The Toronto-Dominjon Bank and the Bank of Montreal, collectively, and the tem
“Bank” means one of the Banks.

2.3, Methed of Payment

Dividends (less any tax required to be withheld by the Corporation) on the Series 4 Preference Shares
shall be paid by cheque payable in lawful money of Canada at par at any branch in Canada of the Corporation’s bankers
for the time being or by any other reasonable means the Corporation deems desirable. The mailing of such cheque from
the Corporation’s registered office, or the principal office in Toronto of the registrar for the Series 4 Preference Shares,
or the payment by such other reasonabie means as the Corporation deems desirable, on or before the date on which such
dividend is to be paid te 2 holder of Series 4 Preference Shares shall be deemed to be payment of the |dividends
represented thereby and payable on such date unless the cheque is not paid upon presentation or payment by{ uch other
means is not received. Dividends which are represented by a cheque which has not been presented to the Conporation's
bankers for payment or that otherwise remain unclaimed for a period of six years from the date on whiclj 'they were
declared to be payable shall be forfeited to the Corporation.

h
24.  Curpulative Pavment of Dividends

If on any date on which dividends are to be paid the dividends accrued to such date are not paid in full
on all of the Series 4 Preference Shares then outstanding, such dividends, or the unpaid part thereof, shall be paid on a
subsequent date or dates determined by the directors of the Corporation on which the Corporation shall have sufficient
monies properly applicable to the payment of such dividends, The holders of Series 4 Preference Shares shall not be
entitled to any dividends other than or in excess of the cumulative preferential cash dividends herein provided for.
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3 Redemption

3.1, Optional Redemption

Subject to the provisions of Section 5 hereof, the Corporation may redeem at any time the whole or
from time to time any part of the then outstanding Series 4 Preference Shares, on payment far each share to be redeemed
of $25.00; together with all accrued and unpaid dividends thereon up to the date fixed for redemption which, for greater
cerainty, shall inciude dividends calculated in accordance with Section 2.1 hereof during the period from and including
the immediately preceding Dividend Payment Date to but excluding the date fixed for redemption, the whole
constituting and hereinafter referred to as the “Redemption Price”.

3.2, Panial Redemption

in case a part only of the Series 4 Preference Shares is at any time to be redeemed, the shares so to be
redeemed shall be selected by lot or in such other manner as the directors of the Corporation. from time to time, so
determine. If a part only of the Series 4 Preference Shares represenied by any certificate shall be redeemed, a new
certificate representing the balance of such shares shall be issued to the hoider thereof at the expense of the Corporation
upon presentation and surrender of the first mentioned certificate.

3.3. Method of Redemption

In any case of redemption of Series 4 Preference Shares, the Corporation shall not less than 30 days
and not more than 60 days before the date specified for redemption send by prepaid mail or deliver to the registered
address of each person who at the date of mailing or delivery is a registered holder of Series 4 Preference Shares to be
redeemed a notice in writing of the intention of the Corporation to redeem such Series 4 Preference Shares. Accidental
failure or omission to give such notice to one or more hoiders shall not affect the validity of such redemption, but upon
such failure or omission being discovered notice shall be given forthwith to such holder or holders and shall have the
same force and effect as if given in due time. Such notice shall set out the number of Series 4 Preference Shares held by
the person to whom it is addressed which are to be redeemed, the Redemption Price, the date specified for redemption
and the place or places within Canada at which holders of Series 4 Preference Shares may present and surrender such
shares for redemption. On and after the date so specified for redemption, the Corporation shall pay ot cause to be paid
to or to the order of the registered holders of the Series 4 Preference Shares to be redeemed the Redemption Price of
such shares on presentation and surrender, at the registered office of the Corporation or any other place or places within
Canada specified in such notice of redemption, of the cenificate or certificates representing the Series 4 Preference
Shares called for redemption. Payment in respect of Series 4 Preference Shares being redeemed shall be made by
cheque payable to the holders thereof in lawful money of Canada at par at any branch in Canada of the Corporation’s
bankers for the time being or by any other reasonable means the Corporation deems desirabte. From and after the date
specified for redemption in any such notice of redemption, the Series 4 Preference Shares called for redemption shall
cease to be entitled to dividends or any other participation in the assets of the Corporation and the holders thereof shall
not be entitled to exercise any of their other rights as shareholders in respect thereof unless payment of the demption
Price shall not be made upon presentation and surrender of the certificates in accordance with the foregoing rovisions,
in which case the rights of the holders shall remain unaffected. The Corporation shall have the right at any time after the
maiiing or delivery of notice of its intention to redeem Series 4 Preference Shares to deposit the Redemption I’rice of the
Series 4 Preference Shares so called for redemption, or of such of the Series 4 Preference Shares which are epresented
by centificates which have not at the date of such deposit been surrendered by the holders thereof in connection with
such redemption, to a special account in any chartered bank or any trust company in Canada named in such notice or in 2
subsequent noti¢e 16 the holders of the Shares ini respect of Which the deposit is made, to be paid without interest to or to
the order of the respective holders of Series 4 Preference Shares called for redemption upon presentation and surrender
to such bank or trust company of the certificates representing such shares. Upon such deposit being made or upon the
date specified for redemption in such notice, whichever is the later, the Series 4 Preference Shares in respect of which
such deposit shall have been made shall be deemed to be redeemed and the rights of the holders thereof shall be limited
to receiving, without interest, their propertionate part of the amount so deposited upon presentation and surrender of the
centificate or certificates representing their Series 4 Preference Shares being redeemed. Any interest allowed on any
such deposit shall belong to the Corporation. Redemption monies that are represented by a cheque which has not been

.
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presented to the Corporation’s bankers for payment or that otherwise remain unclaimed (including monies held on
deposit to a special account as provided for above) for a period of six vears from the date specified for redemption shal}
be forfeited 1o the Corporation,

4, Purchase for Cancellation

Subject to the provisions of Section 5 hereof, the Corporation may at any time or from time 1o time
purchase for cancellation all or any part of the outstanding Series 4 Preference Shares in the open market (including
purchase through or from an investment dealer or a member of a recognized stock exchange) or by invization for tenders
addressed to all of the hoiders of record of Series 4 Preference Shares then outstanding, at the lowest price or prices at
which, in the opinion of the directors of the Corporation, such shares are then obtainable but not exceeding a price per
share equal to the applicable Redemption Price plus costs of purchase. [f, in response to an invitation for tenders under
the provisions of this Section 4, more Series 4 Preference Shares are tendered at a price or prices acceptable to the
Corporation than the Corporation is prepared to purchase, then the Series 4 Preference Shares to be purchased by the
Corporation shall be purchased as nearly as may be pro rata according to the number of shares tendered by each holder
who submits a tender to the Corporation, provided that when shares are tendered at different prices, the pro rating shal}
be effected only with respect to the shares tendered at the price at which more shares were tendered than the Corporation
is prepared to purchase after the Corporation has purchased all the shares tendered at lower prices.

5. Restrictions on Dividends and Retirement of Shares

So long as any of the Series 4 Preference Shares are outstanding, the Corporation shall not| without the
appraval of the holders of the Series 4 Preference Shares given as hereinafter specified: 4

{a) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking as to capital and dividends junior to the Series 4 Prefercnce Shares) on Jumior
Shares; ’

) call for redemption, redeem, purchase or otherwise pay off or retire for value, any Junior Shares

(except out of the net cash proceeds of a substantially concurrent issue of shares ranking as to capital
and dividends junior 1o the Series 4 Preference Shares);

(c) call for redemption, redeem, purchase or otherwise pay off or retire for value less than all of the Series
4 Preference Shares; or

{d) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching to any series of preferred shares from time to time issued, call for redemption,
redeem, purchase or otherwise pay off or retire for value any shares ranking as to capital of a parity
with the Series 4 Preference Shares,

unless, in each such case, all dividends then payable on the Series 4 Preference Shares then outstanding and op all other
shares of the Corporation ranking as to dividends on a parity with the Series 4 Preference Shares accrued jup to and
including the dividends payable on the immediately preceding respective date or dates for the payment ofl dividends
thereon shail have been declared and paid or set apart for payment. [

6. Voting Rights

The holders of the Series 4 Preference Shares shall not be entitled (except as specifically provided by
law or as otherwise provided herein) to receive notice of or to attend or to vote at any meetings of shareholders of the
Corporation unless and until the Corporation from time to time shall fail to pay in the aggregate eight Quarterly
Dividends on the Series 4 Preference Shares on the dates on which the same should be paid according to the terms
hereof whether or not consecutive and whether or not such dividends have been declared and whether or not there are
any monies of the Corporation properly appiicable to the payment of dividends. Thereafter, but only so long as any
dividends on the Series 4 Preference Shares remain in arrears, the holders of the Series 4 Preference Shares shall be



HLL

entitled to recetve notice of and to attend ajl meetings of sharcholders of the Corporation at which directors are to be
elected, other than any meetings of the holders of any other class or series of shares of the Corporation held separately as
a class or series, and to vote at any such meeting on the basis of one vote for each Series 4 Preference Share held:
provided that, when entitled o vote in the election of directors, holders of Series 4 Preference Shares shali vote together
with holders of Class A Limited Voting Shares in the election of one-half of the board of directors.

7. Liquidation, Dissofution or Winding Up

In the event of the liquidation, dissolution er winding up of the Corporation, whether voluntary or
involuntary, or in the event of any other distribution of assets of the Corporation among its sharehoiders for the purpose
of winding up its affairs, the holders of the Series 4 Preference Shares shall be entitied to receive from the assets of the
Corporation a sum equal to $25.00 per Series 4 Preference Share held by them respectively, plus an amount equal to al
accrued and unpaid dividends thereon up to the date of payment which, for greater certainty, shall include dividends
calculated in aceordance with Section 2.1 during the period from and including the immediately preceding Dividend
Payment Date to but excluding the date of payment, before any amount shall be paid to, or assets of the Corporation
distributed amongst the holders of any other shares of the Corporatien ranking as to capital junior 10 the Series 4
Preference Shares. After payment to the holders of the Series 4 Preference Shares of the amounts so payabie to them,
they shall not be zntitled to share in any further distribution of the assets of the Corporation.

8. Interpretation

In the event that any date on which any dividend on the Series 4 Preference Shares is payable by the
Corporation, or on or by which any other action is required 1o be taken by the Corporation hereunder, is %et a Business

Day, then such dividend shall be payable, or such other action shall be required to be taken, on or by the next succeeding
day that is a Business Day.

For the purposes of these share provisions:

{a) “Business Day” means a day other than a Saturday, a Sunday or any other day that is tweated as a
statutory holiday in the jurisdiction in which the Corporation’s registered office is located;

(b} “Junior Share” means a share of the Corporation ranking as to capital or dividends junior to the Series
4 Preference Shares; and

{(c) “ranking as to capital” means ranking with respect to the distribution of assets in the event of a
liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, or in the
event of any other distribution of assets of the Corporation among its shareholders for the purpose of
winding up its affairs.

9. Mail Service interruption
If the directors of the Corporation determine that matl service is or is threatened to be interjupted at the

time when the Corporation is required or elects to give any notice hereunder, or is required to send any cljeque or any
share certificate to the holder of any Series 4 Preference Share, whether in connection with the redemption qf such share

or otherwise, the Corporation may, notwithstanding the provisions hereof:

(2) give such notice by publication thereof once in a daily English language newspaper of general
circulation published in each of Vancouver, Calgary, Winnipeg, Toronto, Montreal and Halifax, and
once in a daily French language newspaper published in Montreal and such notice shall be deemed to
have been validly given on the day next succeeding its publication in ali of such cities; and

(b) fulfil the requirement to send such cheque or such share certificate by arranging for the delivery
thereof to such holder in the cities of Vancouver, Calgary, Winnipeg, Toronto, Montreal and Halifax,
and such cheque and/or certificate shall be deemed to have been sent on the date on which notice of
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such arrangement shall have been given as provided in (a) above, provided that as soon as the direciors
of the Corporation determine that mail service is no longer interrupted or threatened 1o be interrupted
such cheque or share certificate, if not therctofore delivered to such holder. shall be sent by maif as
herein provided. In the event that the Corporation is required to mail such share certificate, such
mailing shall be made by prepaid mail to the registered address of each person who at the date of
mailing is a registered holder and who is entitled to receive such certificate.

10. Amendment

The rights, privileges, restrictions and conditions attached to the Series 4 Preference Shares may be
added to, changed or removed by Articles of Amendment but only with the prior approval of the holders of the Series 4
Preference Shares given as hereinafter specified in addition to any vote or authorization required by law,

11. Approvai of Holders of Series 4 Preference Shares .

Any approval of the holders of the Series 4 Preference Shares with respect to any and all matters
referred to herein or of any other matter requiring the consent of the holders of the Series 4 Preference Shares may be
given in such manner as may then be required by law, subject to a minimum requirement that such approvai be given by
resolution signed by all the holders of outstanding Series 4 Preference Shares or passed by the affirmative vote of at least
66 2/3% of the votes cast by the holders of Series 4 Preference Shares who voted in respect of that resolution at a
meeting of the holders of the Series 4 Preference Shares duly called for that purpose. The quorum requirement for, the
proxy rules applicable to, the formalities to be observed in respect of the giving of notice of, and the foj[nalities 10 be
observed in respect of the conduct of, any such meeting or any adjoumned meeting shall be those from time to time
prescribed by the by-laws of the Corporation with respect to meetings of shareholders, or if not so prescribed, as
required by the Business Corporations Act (Ontario). On every poll taken at every meeting of holders of Series 4
Preference Shares, each hoider of Series 4 Preference Shares entitled 1o vote thereat shall have one vote in respect of
each $25.00 of the issue price of each Series 4 Preference Share held.



HNN

A

CLASS A PREFERENCE SHARES, SERIES § ATTRIBUTES

Number and Designation of
and Rights, Privileges, Restrictions and

Conditi : e Cl Pref S| Serigs 5

The fifth series of Class A Preference Shares of the Corporation shall consist of 2,600,000 Class A
Preference Shares which shall be designated as Fleating Rate Cumulative Redeemable Class A Preference Shares Serjes
5 (hereinafter referred to as the “Series § Preference Shares™) and which, in addition to the rights, privileges, restrictions
and conditions artached to the Class A Preference Shares as a class, shall have attached thereto the following rights,
privileges, restrictions and conditions:

1. Consideration for Issue
The consideration for the issue of each Series 5 Preference Share shal] be $25.00.

2. Dividends

2.1, Payment of Dividends

Except as otherwise herein provided, holders of the Series 5 Preference Shares shall be entitled to
receive, and the Corporation shall pay thereon, as and when declared by the Board of Directors of the Corporation, out
of monies of the Corporation properly applicable to the payment of dividends, cumulative preferential c;& dividends
payable quarterly (the “Quarterty Dividends™} on the last day of each of the months of March, June.'Se'ﬁ:ember and
December in each year (the “Dividend Payment Dates”} commencing on September 30, 1985, each such Quarterly
Dividend to be equal to the amount obtained when the applicable Quarterly Dividend Rate (as defined in Section 2.2) is
multiplied by $25.00.

In any case where dividends are payable in respect of a Series 5 Preference Share for a period {the
“Short Payment Period”) that ends on a date other than a Dividend Payment Date, 2 dividend shall be paid in respect of
that Series 5 Preference Share in the amount obtained when:

(i) $25.00 muitiplied by 65% of the Average Prime Rate for the period of 90 days ending on a date
which is 30 days before the end of such Short Payment Period

is multiplied by
(ii) the result obtained when the number of days in such Shert Payment Period is divided by 365.

Dividends in respect of each Series 5 Preference Share shall accrue from the date of issue of such Series 5 Freference
Share and thereafter shall accrue on a day-to-day basis,

2.2, Definitions

Where used in these share provisions, the following terms shall have the following Imeanir:gs,
respectively:

{a) “Quarterly Dividend Rate” means, in relation to any Dividend Payment Date, one-quarter of 65% of
the Average Prime Rate for the three calendar months ending on the last day of the calendar month
immediately preceding the month during which such Dividend Payment Date’ falls;

6] “Average Prime Rate” means, for any peried, the arithmetic average (rounded to the nearest one-one-
hundredth of one percent (0.01%)) of the Prime Rate for each day during such period;
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{c) “Prime Rate” means, for any day, the annual prime commercial lending rate of interest established ang
announced by the Bank as the reference rate of interest used by the Bank on such date to detenmine the
rates of interest on Canadian dollar loans to customers in Canada and designated by the Bank as its
prime rate; provided that if, on such day, there shall be no Prime Rate for the Bank, the Prime Rate for
such day shal be the Prime Rate of any other bank chosen by the Corperation which has such a rate on
such day provided that such bank is listed in Schedule A of the Bank Act (Canada). and

{d) “Bank” means Canadian Imperial Bank of Commerce.

2.3, Method of Payment

Dividends (less any tax required to be withheld by the Corporation) on the Series 5 Preference Shares
shall be paid by cheque payable in lawful money of Canada at par at any branch in Canada of the Corporation's bankers
for the time being or by any other reasonable means the Corporation deems desirable. The mailing of such cheque from
the Corporation’s registered office, or the principal office in Toronto of the registrar “for the Series 5 Preference Shares,
or the payment by such other reasonable means as the Corporation deems desirable, on or before the date on which such
dividend is to be paid 10 2 holder of Series 5 Preference Shares shall be deemed to be payment of the dividends
represented thereby and payable on such date unless the cheque is not paid upon presentation or payment by such other
means is not received. Dividends which are represented by a cheque which has not been presented to the Corporation's
bankers for payment or that otherwise remain unclaimed for a period of six years from the date on which they were
declared to be payabie shall be forfeited to the Corporation.

24, Cumulative Payment of Dividends l”

If on any date on which dividends are to be paid the dividends accrued to such date are not paid in full

on ali of the Series 5 Preference Shares then cutstanding, such dividends, or the unpaid part thereof, shall be paid on a

- subsequent date or dates determined by the directors of the Cotporation on which the Corporation shall have sufficient

monies properly applicable to the payment of such dividends. The holders of Series 5 Preference Shares shall not be
entitled to any dividends other than or in excess of the cumulative preferential cash dividends herein provided for.

3. Redemption

3.1. Optional Redemption

The Corporation may redeem the Series 5 Preference Shares or any of them at any time or from time
to time on payment for each share to be redeemed of $25.00 together with all accrued and unpaid dividends thereon up
to the date fixed for redemption which, for greater certainty, shall inciude dividends calculated in accordance with
Section 2.1 hereof during the petiod from and including the immediately preceding Dividend Payment Dgte to but
exciuding the date fixed for redemption, the wholé constituting and hereinafter referred to as the “Redemption [Price”.

32 Partial Redemption

In case a part only of the Series 5 Preference Shares is at any time to be redeemed, the sharus 50 to be
redeemed shall be selected by lot or in such other manner as the directors of the Corporation, from time to time so
determine. If a part only of the Series 5 Preference Shares represented by any certificate shall be redeemed, a new
centificate representing the balance of such shares shall be issued to the holder thereof at the expense of the Corporation
upon presentation and surrender of the first mentioned certificate.

3.3. Methed of Redemption

In any case of redemption of Series 5 Preference Shares, the Corporation shal] not less than 30 days
and not more than 60 days before the date specified for redemption send by prepaid mail or deliver to the registered
address of each person who at the date of mailing or delivery is a registered holder of Series 5§ Preference Shares 1o be
redeemed a notice in writing of the intention of the Corporation to redeem such Series 5 Preference Shares. Accidental
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fajlure or omission 10 give such notice to one or more holders shall not affect the validity of such redemption. bu: upon
such failure or omission being discoversd notice shall be given forhwith to such holder or holders and shall have the
same force and effect as if given in due time. Such notice shali set out the number of Series 5 Preference Shares hald by
the person to whom it is addressed which are to be redeemed, the Redemption Price. the date specified for redemptioa
and the place or places within Canada at which holders of Series 5 Preference Shares may present and surrender such
shares for redemption. On and after the date so specified for redemption, the Corporation shall pay or cause to be paid
to or to the order of the registered holders of the Series 5 Preference Shares to be redeemed the Redemption Price of
such shares on presentation and surrender, at the registered office of the Corporation or any other place or places within
Canada specified in such notice of redemption, of the certificate or certificates representing the Series 5 Preference
Shares called for redemption. Pavment in respect of Series § Preference Shares being redeemed shall be made by
cheque payable to the holders thereof in lawful meney of Canada at par at any branch in Canada of the Corporation’s
bankers for the time being or by any other reasonable means the Corporation deems desirable. From and afier the date
specified for redemption in any such notice of redemption, the Series 5 Preference Shares called for redemption shall
cease to be entitled to dividends or any cother participation in the assets of the Corporation and the holders thereof shall
not be entitled to exercise any of their other rights as shareholders in respect thereof uniess payment of the Redemption
Price shail not be made upon presentation and surrender of the certificates in accordance with the foregoing provisions,
in which case the rights of the holders shall remain unaffected. The Corporation shall have the right at any time after the
mailing or delivery of notice of its intention to redeem Series 5 Preference Shares to deposit the Redemption Price of the
Series 5 Preference Shares so called for redemption, or of such of the Series 5 Preference Shares which are represented
by certificates which have not at the date of such deposit been surrendered by the holders thereof in connection with
such redemption, to a special account in any chartered bank or any wrust company in Canada named in such notice or in a
subsequent notice 1o the holders of the shares in respect of which the deposit is made, to be paid without i;terest toorto
the order of the respective holders of Series 5 Preference Shares calied for redemption upon presentation and surrender
to such bank or trust company of the cerificates representing such shares, Upon such deposit being made or upon the
date specified for redemption in such notice, whichever is the later, the Series 5 Preference Shares in respect of which
such deposit shall have been made shall be deemed to be redeemed and the rights of the holders thereof shall be limited
to receiving, without interest, their propertionate part of the amount so deposited upon presentation and surrender of the
certificate or certificates representing their Series 5 Preference Shares being redeemed. Any interest allowed on any
such deposit shall belong to the Corporation. Redemption monies that are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain anclaimed (including monies held on
deposit to a special account as provided for above) for a period of six years from the date specified for redemption shall
be forfeited to the Corporation.

4. Purchase for Cancellation

Subjesct to the provisions of Section 6 hereof, the Corporation may at any time or from time to time
purchase for cancellation ail or any part of the outstanding Series 5 Preference Shares in the open market (including
purchase through or from an investment dealer or a member of a recognized stock exchange} or by invitation| for enders
addressed to all of the holders of record of Series 5 Preference Shares then outstanding, at the lowest price jor prices at
which, in the opinion of the directors of the Corporation, such shares are then obtainable but not exceeding 2 price per
share of $25.00, together with accrued and unpaid dividends thereon up to the date of purchase which,l for greater
certainty, shall include dividends calculated in accordance with Section 2.1 hereof during the period from ajd including
the immediately preceding Dividend Payment Date 10 but excluding the date of purchase plus costs of purchase. If, in
response to an invitation for tenders under the provisions of this Section 4, more Series 5 Preference Shares hre tendered
at a price or prices acceptable to the Corporation than the Corporation is prepared to purchase, then the Series 5
Preference Shares to be purchased by the Corporation shall be purchased as nearly as may be pro rata according to the
namber of shares tendered by each holder who submits a tender to the Corporation, provided that when shares are
tendered at different prices, the pro rating shall be effected only with respect to the shares tendered at the price at which
more shares were tendered than the Corporation is prepared to purchase after the Corporation has purchased all the
shares tendered at lower prices.
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5. Retraction at the Option of the Holder

5.1. Right to Reguire Redemption

Subject as hereinafter provided, a holder of Series 5 Preference Shares shall te entitled to reguire the
Corporation to redeem on December 1, {986 and on any March |, june I, September | and December | thereafier (a
“Retraction Date") any or all of the Series 5 Preference Shares registered in his name at a price per share equal to $25.00
together with an amount equal to all accrued and unpaid dividends thereon to but excluding the Retraction Date (the
whole constituting and being herein referred to as the “Retraction Price™).

5.2, Retraction Procedure

Each holder of Series § Preference Shares who desires to have the Corporation redeem any or all of the
Series 5 Preference Shares registered in his name must, not less than 13 days prior to 2 Retraction Date, present and
surrender to the transfer agent (the “Transfer Agent”) for the Series 5 Preference Shares, the certificate or certificates
representing the Series 5 Preference Shares which the holder wishes to have the Corperation redeem, which certificates
shalf be accompanied by a duly dated, completed and signed election form provided by or en behaif of the Carporation
for this purpose, specifying the number of Series 5 Preference Shares represented by such certificate that are to be
redeemed by the Corporation on the Retraction Date, Upon such presentation and surrender of Series 5 Preference
Shares, the Corporation may, at its option, elect, in lieu of redeeming such shares, to arrange for their purchase by a
person designated by the Corporation as hereinafter provided in this Section 5. Such presentation and surrender of
Series 5 Preference Shares for redemption shall be irrevocable by the holder except with respect to thdse Series §
Preference Shares which are not redeemed by the Corporation on the applicabie Retraction Date or are not fedeemed by
the Corporation on the applicable Retraction Date or are not then purchased by a person designated by the Corporation
as hereinafter provided in this Section J.

If the Corporation elects to arrange for the purchase of any Series 5 Preference Shares which have
been tendered for redemption on any Retraction Date (hereinafter called “Shares Available for Purchase™), it shall, prior
to the Retraction Date, deliver to the Transfer Agent a commitment letter (a “commitment™) obligating a party
designated by the Corporation (the “Purchaser”) to purchase from holders of Shares Available for Purchase all or some
of the Shares Available for Purchase. If the number of shares to be purchased on Retraction Date by the Purchaser as
specified in a commitment is less than all the Shares Availabie for Purchase on such Retraction Date, any purchase by
the Purchaser of Series 5 Preference Shares shal! be as nearly as may be pro rata (disregarding fractions) in proportion to
the number of Series 5 Preference Shares held by the holders respectively which comprise the Shares Available for
Purchase. The Shares Available for Purchase which are specified in a commitment to be purchased by the Purchaser on
a Retraction Date as aforesaid are herein referred to as the “Purchased Shares™. Payment of the Purchase Price by the
Purchaser for the Purchased Shares shall be made by the delivery to the Transfer Agent on or prior to the applicable
Retraction Date of one or more bank drafts payabie to the Transfer Agent. Upon such delivery, the Corporation shall
cause the Transfer Agent to transfer the Purchased Shares 1o the Purchaser, to note on the share records for the Series 5
Preference Shares the right of the Purchaser or its assigns to receive all dividends on the Purchased Shares declared but
unpaid as of the applicable Retraction Date, to deliver to the Purchaser certificates for the Purchased Shares duly
registered in the name of the Purchaser or as the Purchaser may direct and to pay the Purchaser Price of the Purchased
Shares to the holders of Series 5 Preference Shares which have been purchased in the manner, i i5, i
which payment is made by the Corporation for Series 5 Preference Shares redeemed by the Corporation pursuant to this
Section 5.

The Corporation shall, on the applicable Retraction Date, redeem, at a price per Series § Preference
Share equal to the Retraction Price, the Series 5 Preference Shares in respect of which the centificates have been
surrendered for redemption in accordance with the provisions of this Section 5 and which have not been purchased by
the Purchaser in accordance with the provisions of this Section 5. Payment of the Retraction Price may be made by
cheque of the Corporation or by any other reasonable means the Corporation deems desirable and such payment of the
Retraction Price shal] be a full and complete discharge of the Corporation’s obligation to pay the Retraction Price owed
to the hoiders of the Series 5 Preference Shares so presented and surrendered for redemption. Subject as hereinafter
provided, the Series 5 Preference Shares so presented and swrrendered for redemption and not purchased by the

4
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Purchaser shall be and be deemed to be redeemed on the applicable Retraction Date. From and after the applicabie
Retraction Date, a holder of any Series 5 Preference Shares presented and surrendered for redemption and not purchased
by the Purchaser shall not be entitled to dividends or to exercise any of the rights of a holder of Series S Preference
Shares in respect thereof except the right to receive the Retraction Price, pravided that if payment of the Retraction Price
is not duly made by or on behalf of the Corporation in accordance with the provisions hereof, then the rights of syeh
holder shall remain unaffected. Notwithstanding the foregoing and for greater certainty, the Corporation shall have ne
obligation to redeem on a Retraction Date any Purchased Shares which are purchased by the Purchaser in accordance
with the provisions of this Section 5.

If part only of the Series 3 Preference Shares represented by any certificate are redeemed or purchased
as aforesaid, a new certificate for the balance of such shares shall be issued a1 the expense of the Corporation.

5.3, Resraction Subjectto Applicabie Law

If the Corporation is unable by reason of the provisions of the Business Corporations Act {Ontario) or
its Articles or other applicable law to redeem all Series 5 Preference Shares duly presented and surrendered to tie
Corporation for redemption on any Retraction Date and which are not Purchased Shares, it will redeem such number
thereof {rounded to the next lower multiple of $1,000 shares) as it is then permitted to redeem, which shall be selected as
nearly as may be pro rata (disregarding fractions) in proportion to the total number of Series 5 Preference Shares so
presented and surrendered for redemption by each hoider thereof and which are nat Purchased Shares. If all Series §
Preference Shares duly presented and surrendered to the Corporation for redemption on any Retraction Date are not
redeemed or purchased as aforesaid on such date, the Corporation shall continue to hold the Series 5 Preference Shares
not so redeemed or purchased and shall, as soon as possible thereafter, give to each holder thereof a notice stating;

{1 the number of Series 5 Preference Shares of such holder then held by the Corporation;

(i) the intention of the Corporation to redeem on each Rewaction Date thereafter, that number of
the Series 3 Preference Shares presented and surrendered to the Corporation for redemption
on a Retraction Date and not theretofore redeemed, purchased or withdrawn as the
Corporation is then permitted 10 redeem; and

{iit) the right of such holder to require the Corporation to return to him ali or any part of his Series
5 Preference Shares heid by the Corporation, with the result that the obligation of the
Corporation to redeem the shares so retumed shall cease.

Thereafter on each Retraction Date, 1o the extent it is permitted to do so by the Business Corporations
Act (Ontario) and by its Articles and by other applicable law, the Corporation shall redeem such number (rounded,
except for the final redemption of any number of shares less than 1,000, to the next lower multiple of 1,000 shares) of
the Series 5 Preference Shares presented and surrendered to the Corporation for redemption on & Retraction Date and niot
theretofore redeemed, purchased or withdrawn as the Board of Directors of the Corporation determines the Corporation
is permitted to redeem on such Retraction Date until all such Series 5§ Preference Shares have been so redeemed. The
Series 5 Preference Shares redeemed on any Retraction Date shall be selected as nearly as may be pro rata (disregarding
fractions) in the manner aforesaid. Payment of the Retraction Price therefor shall be made as aforesaid and shall be
accompanied by a statement addressed to the holder of Series 5 Preference Shares to be redeemed setting out the number
of shares so redeemed and the number then held by the Corporation, Upon such payment, the Series 5 Preference Shares
10 be-redeemed-shall then-be-and -be-deemed: to-be-redeemed-and-such holder-shall cease to be entitled to-dividends and
shall not be entitled to exercise any of the rights of a shareholder in respect thereof. Except as otherwise provided
herein, a holder of Series 5 Preference Shares presented and surrendered to the Corporation for redemption on a
Retraction Date which are not so redeemed shall continue to be entitled to exercise all of the rights of a shareholder in
respect of such Series 5 Preference Shares and to receive dividends thereon until such shares are redeemed except that,
in order to obtain possession of the share centificate or certificates representing such Series 3 Preference Shares, a holder
thereof must give 10 days’ prior written notice to the Corporation (given not less than 20 days prior to any Dividend
Payment Date) requiring the Corporation to return to him any or all said Series § Preference Shares held by the
Corporation. Upon receipt of such written notice, the Corporation shall promptly send to such holder a share certificate

3
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or share certificates for that number of Series 5 Preference Shares which such holder has requested the Corporation 1o
return and thereupon the Corporation shail cease to have any obligation to redeem any such shares under this Section 5.
é. Restrictions on Dividends and Retirement of Shares

So long as any of the Series 5 Preference Shares are outstanding, the Corporation shall not, without the
approval of the holders of the Series 5 Preference Shares given as hereinafter specified:

{(a) declare, pay or set apart for payment any dividends (other than stock dividends in shares of the
Corporation ranking as to capital and dividends junior to the Series 5 Preference Shares) on Junior
Shares;

{b) call for redemption, redeem, purchase or otherwise pay off or retire for value, any Junior Shares

{except out of the net cash proceeds of a substantially concurrent issue of shares ranking as'to capital
and dividends junior to the Series 5 Preference Shares);

{¢) - call for redemption, redeem, purchase or otherwise pay off or retire for value less than all of the Series
5 ?fﬁ:f?;ence Shares; or

(d) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provisions attaching to any series of preferred shares from time to time issued, call for redemption,
redeem, purchase or ctherwise pay off or retire for value any shares ranking as to capita”on a parity

]

with the Series 5 Preference Shares, |

unless, in each such case, all dividends then payable on the Series 5 Preference Shares then cutstanding and on all other
shares of the Corporation ranking as to dividends on a parity with the Series 5 Preference Shares accrued up to and
including the dividends payable on the immediately preceding respective date or dates for the payment of dividends
thereon shall have been declared and paid or set apart for payment.

7. Creation or Issue of Additional Shares

So long as any of the Series 5 Preference Shares are outstanding, the Corporation shall not, without the
prior approval of the holders of the Series 5 Preference Shares given as hereinafier specified, create or issue any shares
ranking as to capital or dividends prior to or on a parity with the Series 5 Preference Shares; provided, however, that the
Corporation may without such approval issue additional series of Class A Preference Shares if all dividends then payable
on the Series 5 Preference Shares then outstanding and on all other shares of the Corporation ranking as to dividends
prior to or on a parity with the Series 5 Preference Shares accrued up 1o and including the dividends payable on the
immediately preceding respective date or dates for the payment of dividends thereon shall have been declared |and paid
or set apart for payment.

8. Voting Rights

The holders of the Series 5 Preference Shares shall not be entitled {except as specifically puuvided by
law or as otherwise provided herein) to receive notice of ar to attend or to vote at any meetings of shareholders of the
Corporation unless and until the Corporation from time to time shall fail to pay in the aggregate eight Quarterly
Dividends on the Series 5 Preference Shares on the dates on which the same should be paid according to the terms
hereof whether or not consecutive and whether or not such dividends have been declared and whether or not there are
any monies of the Corporation properly applicable to the payment of dividends. Thereafter, but only so long as any
dividends on the Series 5 Preference Shares remain in arrears, the holders of the Series 5 Preference Shares shall be
entitled 1o receive notice of and to attend all meetings of shareholders of the Corporation at which directers are to be
elected, other than any meetings of the holders of any other class or series of shares of the Corporation held separately as
a class or series, and to vote at any such me¢ting and to one vote for each Series 5 Preference Share held; provided that
when entitled to vote in the election of directors, holders of Series 5 Preference Shares shall vote together with holders
of Class A Limited Voting Shares in the election of one-half of the board of directors.



9. Liguidation, Dissolution or Winding Up

In the event of the liquidation, dissotution or winding up of the Corporation, whether voluntary or
involuntary, or in the event of any other distribution of assets of the Corporatian among its shareholders for the purpose
of winding up its affairs, the holders of the Series 5 Preference Shares shall be entitled to receive from the assets of the
Corporation a sum equal to $25.00 per Series 5 Preference Share held by them respectively, plus an amount equal to all
accrued and unpaid dividends thereon up to the date of payment which, for greater certainty, shall include dividends
calculated in accordance with Section 2.1 during the period from and including the immediately preceding Dividend
Payment Date to but excluding the date of payment before any amount shall be paid te, or assets of the Corporation
diswributed amongst the holders of any other shares of the Corporation ranking as 10 capital junior to the Serjes §
Preference Shares. After payment to the holders of the Series 5 Preference Shares of the amounts so payable to them,
they shall not be entitled to share in any further distribution of the assets of the Corporation.

10. interpretation

in the event that any date on which any dividend on the Series 5 Preference Shares is payable by the

_ Carporation, or on or by which any other action is required to be taken by the Corporation hereunder, is not a Business

Day, then such dividend shall be payable, or such other action shall be required to be taken, on or by the next succeeding
day that is a Business Day.

For the purposes of these share provisions:

{(a) “Business Day” means a day other than a Saturday, a Sunday or any other day that is treated as a
statutory holiday in the jurisdiction in which the Corporation’s registered office is Jocated:

&) “Junior Share™ means a share of the Corporation ranking as to capital or dividends junior to the Series
5 Preference Shares; and

{c) “ranking as to capital” means ranking with respect to the distribution of assets in the event of a
liquidatien, dissolution or winding up of the Corporation, whether voluntary or involuntary, or in the
event of any other distribution of assets of the Corporation among its shareholders for the purpose of
winding up its affairs,

11 Mail Service Interruption

If the directors of the Corporation determine that mail service is or is threatened to be interrupted at the
time when the Corporation is required or elects to give any notice hereunder, or is required to send any cheque or any
share certificate to the holder of any Series 5 Preference Share, whether in connection with the redemption of such share
or otherwise, the Corporation may, notwithstanding the provisions hereof:

{a) give such notice by publication thereof once in a daily English language newspaper of general
circulation published in each of Vancouver, Calgary, Winnipeg, Toronto, Montreal and Halifax, and
once in a daily French language newspaper published in Montreal and such notice shall be deemed to
have been validly given on the day next succeeding its publication in ali of such cities; and

() fulfi] the requirement to send such cheque or such share certificate by arranging for the delivery
thereof to such holder by the transfer agent for the Series § Preference Shares at its principal offices in
the cities of Vancouver, Calgary, Winnipeg, Toronto, Montreal and Halifax, and such cheque and/or
certificate shal] be deémed to have been sent on the date on which netice of such arrangement shall
have been given as provided in (a) above, provided that as soon as the directors of the Corporation
determine that mail service is no longer interrupted or threatened to be interrupted such cheque or
share certificate, if not theretofore delivered to such helder, shall be sent by mail as herein providcd.
In the event that the Corporation is required to mail such share certificate, such mailing shall be made
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by prepaid mail to the registered address of each person who at the date of mailing is a registered
holder and who is entitled to receive such centificate.

12. Amendment

The rights, privileges, restrictions and conditions attached to the Series 5 Preference Shares may be
added to, changed or removed by Articles of Amendment but only with the prior approval of the holders of the Series 5
Preference Shares given as hereinafter specified in addition to any vote or authorization required by law.

13. Approval of Holders of Series 5 Preference Shares

Any approval of the holders of the Series 5 Preference Shares with respect to any and all matters
referred to herein or of any other matter requiring the consent of the holders of the Series 5 Preference Shares may be
given in such manner as may then be required by law, subject to a minimum reqmrcmem that such approval be given by
resolution signed by all the halders of outstanding Series 5 Preference Shares or passed by the affirmative vote of at least
66 2/3% of the votes cast by the holders of Series 5 Preference Shares who voted in respect of that resolution at 2
meeting of the holders of the Series 5 Preference Shares duly called for that purpose. The quorum requirement for, the
proxy rules applicabie to, the formalities te be observed in respect of the giving of notice of, and the formalities to be
observed in respect of the conduct of, any such mesting or any adjourned meating shall be those from time to time
prescribed by the by-laws of the Corporation with respect to meetings of shareholders, or if not so prescribed, as
required by the Business Corporations Act (Ontario). On every poll taken at every meeting of hoiders of Series 5
Preference Shares, each holder of Series 5 Preference Shares entitied to vote thereat shall have one vote jn respect of
each $25.00 of the issue price of each Series 5 Preference Share held. ,f
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CLASS A PREFERENCE SHARES. SERIES § ATTRIBUTES

Number and Designation of
and Rights, Privileges, Restrictions and

I be Class A Pref i Series 6

The sixth series of Class A Preference Shares of the Corporation shall consist of 111,633 Class A
Preference Shares which shall be designated as $1.875 Cumulative Redeemable Class A Preference Shares Series 6
(hereinafter referred to as the “Series 6 Preference Shares™) and which, in addition to the rights, privileges, restrictions
and conditions anached to the Class A Preference Shares as a class, shall have attached thereto the following righs,
privileges, reswictions and conditions:

i. Consideration for Issue

The consideration for the issue of each Series 6 Preference Share shall be $25.00.
2. Dividends

2.1. Payment of Dividends

The holders of the Series 6 Preference Shares shall be entitled to receive, and the Corporation shall pay thereon, as and
when declared by the Board of Directors of the Corporation, out of monies of the Corporation properly applicable to the
payment of dividends, fixed cumulative preferential cash dividends at the rate of $1.875 per share per atinum payable
quarterly in equal quarterly amounts in lawful money of Canada, on the last day of each of the months of March, June,
September and December in each year (the “Dividend Payment Dates”) the first Dividend Payment Date to be
September 30, 1986. Dividends on the Series 6 Preference Shares shall accrue on a day-to-day basis from their
respective dates of issue thereof.,

The amount of the dividend for any peried which is less than a full quarter with respect 1o any Series 6
Preference Share:

{i which is issued, redeemed or purchased; or-

(i) where assets of the Corporation are distributed w0 the holders of the Series 6 Preference
Shares pursuant to Section 7 hereof;

shall be equal to the amount calculated by multipiying $1.875 by a fraction of which the numerator is the number of
days in such quarter that such share has been outstanding and the denominator is the number of days in the calendar year
in which the quarter ends.

2.2. Method of Payment

Dividends (less any tax required to be withheld by the Corporation) on the Series 6 Prefer!nnca Shares
shall be paid by cheque payabie in lawful money of Canada at par at any. branch in Canada of the Corporation’s bankers
for the time being or by any other reasonable means the Corporation deems desirable. The mailing of such cheque from
the Corporation’s registered office, or the principal office in Toronto of the registrar for the Series 6 Preference Shares,
or the payment by such other reasonable means as the Corporation deems desirable, on or before the date on which such
dividend is to be paid to a holder of Series 6 Preference Shares shall be deemed to be payment of the dividends
represented thereby and payable on such date unless the cheque is not paid upon presentation or payment by such other
means is not received. Dividends which are represented by a cheque which has not been presénted to the Corporation’s
bankers for payment or that otherwise remain unclaimed for a period of six years from the date on which they were
deciared to be payable shall be forfeited to the Corporation,
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2.3, Cumulative Payment of Dividends

If on any date on which dividends are to be paid the dividends accrued to such date are not paid in fulj
on all of the Series 6 Preference Shares then outstanding, such dividends, or the unpaid part thereof, shall be paid on a
subsequent date or dates determined by the directors of the Corporation on which the Corporation shall have sufficient
monies properly applicable to the payment of such dividends. The holders of Series 6 Preference Shares shail not be
entitled to any dividends other than or in excess of the cumulative preferential cash dividends herein provided for.

3. Redemption

3. Optienal Redemption

Subject to applicable law, to the provisions of Section § hereof, the Corporation may, upon giving
notice as hereinafter specified, redeem at any time the whole or from time to time any part of the then outstanding Series
6 Preference Shares, on payment for each share to be redeemed of $25.00; together with all accrued and unpaid
dividends thereon up 10 but excluding the date fixed for redemption (the whole constituting and hereinafter referred 1o as
the “Redemption Price™).

3.2, Panial Redemption

In case a part only of the Series 6 Preference Shares is at any time to be redeemed, the shares so to be
redeemed shall be selected by lot or in such other manner as the directors of the Corporation, from time to time so
determine, If a part only of the Series 6 Preference Shares represented by any certificate shall be redgemed, a new
centificate representing the balance of such shares shall be issued to the holder thereof at the expense of :h'ECorporation
upen presentation and surrender of the first mentioned certificate,

33, Method of Redemption

In any case of redemption of Series 6 Preference Shares, the Corporation shall not less than 30 days
and not more than 60 days before the date specified for redemption send by prepaid mail or deliver to the registered
address of each person who at the date of mailing or delivery is a registered holder of Series 6 Preference Shares to be
redeemed a notice in writing of the intention of the Corporation to redeem such Series 6 Preference Shares. Accidental
failure or omission to give such notice to one or more holders shall not affect the validity of such redemption, but upon
such failure or omission being discovered notice shall be given forthwith to such helder or holders and shall have the
same force and effect as if given in due time. Such notice shall set out the number of Series 6 Preference Shares held by
the person to whom it is addressed which are to be redeemed, the Redemption Price, the date specified for redemption
and the place or places within Canada at which hoiders of Series 6 Preference Shares may present and surrender such
shares for redemption. On and after the date so specified for redemption, the Corporation shall pay or causeg jo be paid
1o or to the order of the registered holders of the Series & Preference Shares to be redeemed the Redemption Price of
such shares on presentation and surrender, at the registered office of the Corporation or any other place or places within
Canada specified in such notice of redemption, of the certificate or certificates representing the Series 6| Preference
Shares called for redemption. Payment in respect of Series 6 Preference Shares being redeemed shall bé made by
chegue payable to the holders thereof in lawful money of Canada at par at any branch in Canada of the Cérporation’s
bankers for the time being or by any other reasonable means the Corporation deems desirable. From and afler the date
specified for redemption in any such notice of redemption, the Series 6 Preference Shares called for redeertion shall
cease to be entitled to dividends or any other participation in the assets of the Corporation and the holders thereof shail
not be entitled to exercise any of their other rights as shareholders in respect thereof unless payment of the Redemption
Price shall not be made upon presentation and surrender of the centificates in accordance with the foregoing provisions,
in which case the rights of the holders shall remain unaffected. The Corporation shall have the right at any time after the
mailing or delivery of notice of its intention to redeem Series 6 Preference Shares to deposit the Redemption Price of the
Series 6 Preference Shares so calied for redemption, or of such of the Series 6 Preference Shares which are represented
by certificates which have not at the date of such deposit been surrendered by the holders thereof in connection with
such redemption, to a special account in any chartered bank or any trust company in Canada named in such notice or in 2
subsequent notice to the holders of the shares in respect of which the deposit is made, to be paid without interest to or to
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the ordet of the respective holders of Series 6 Preference Shares called for redemption upon presentation and surrender
to such bank or trust company of the certificates representing such shares. Upen such deposit being made or upon the
date specified for redemption in such notice, whichever is the iater, the Series 6 Preference Shares in respect of which
such deposit shall have beer made shall be deemed to be redeemed and the rights of the holders thereof shall be limited
to receiving, without interest, their proportionate part of the amount 50 deposited upon presentation and surrender of the
certificate or certificates representing their Series 6 Preference Shares being redeemed. Any interest allowed on any
such deposit shall belong to the Corporation. Redempticn monies that are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed {inciuding monies held on
deposit to a special account as provided for above) for a period of six years from the date specified for redemption shall
be forfeited to the Corporation.

4. Purchase for Cancellation

Subject to the provisions of Section 5 hereof and to the rights, privileges, reswrictions and conditions
attaching to any other shares of the Corporation, the Corporation may at any time ar from time to time purchase for
cancellation all or any part of the outstanding Series 6 Preference Shares at any price by tender to all of the holders of
record of Series 6 Preference Shares then outstanding or through the facilities of a stock exchange on which the Series 6
Preference Shares are listed, or in any other manner, provided that in the case of a purchase for canceliation in any other
manner such Series 6 Preference Shares shall be purchased for cancellation at the lowest price or prices at which, in the
opinion of the directors of the Corporation, such shares are then obtainable but not exceeding a price per share equal to
the applicable Redemption Price plus reasonable costs of purchase. If, in response to an invitation for tenders under the
provisions of this Section 4, more Series 6 Preference Shares are tendered at a price or prices acceptable to the
Corporation than the Corporation is prepared to purchase, then the Series 6 Preference Shares to be purchased by the
Corporation shall be purchased as nearly as may be pro rata according to the number of shares tendered by each holder
who submits a tender to the Corporation, provided that when shares are tendered at different prices, the pro rating shall
be effected only with respect to the shares tendered at the price at which more shares were tendered than the Corporation
is prepared to purchase after the Corporation has purchased all the shares tendered at lower prices. [f part only of the
Series 6 Preference Shares represented by a certificate shall be purchased, a new certificate for the balance of such
shares shall be issued at the expense of the Corporation.

5. Restrictions on Dividends, Retirement and Issue of Shares

So long as any of the Series 6 Preference Shares are outstanding, the Corporation shall not, without the
approval of the holders of the Series 6 Preference Shares in accordance with Section 11 hereof;

(a) declare, pay or set apart for payment any dividends on shares ranking as to dividends junior to the
Series 6 Preference Shares (other than stock dividends in shares of the Corporation ranking as to
capital and dividends junior to the Series 6 Preference Shares);

(b} except out of the net cash proceeds of a substantially concurrent issue of shares ranking as to capital
and dividends junior to the Series 6 Preference Shares, redeem or call for redemption, purchase of
otherwise reduce or make any return of capital in respect of shares of the Corporation ranking as to
capital junior to the Series 6 Preference Shares;

{c) redeem or call for redemption, purchase or otherwise reduce or make any return of capitai in respect of
. less.than all of the Series 6 Preference Shares;

(d) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemnption
provisions attaching thereto, redeem or call for redemption, purchase or otherwise reduce or make any
return of capital in respect of any shares ranking as to capital on 2 parity with the Series 6 Preference
Shares; or

{e) issue any additional Series 6 Preference Shares or any shares ranking as to dividends or capital on 2
parity with the Series 6 Preference Shares;
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unless, at the date of such declaration, payment, setting apart for payment, redemption, call for redemption, purchase or
reduction, rewrn of capital or issuance, as the case may be, all accrued and unpaid cumulative dividends up 10 and
including the dividend payment for the tast completed period for which such dividends shall be payable, shall have been
declared and paid or set apart for payment on the Series 6 Preference Shares and anv accrued and unpaid cumuiative
dividends which have become payable and any declared and unpaid non-cumulative dividends shall have been paid or
set apart for payment on all other shares ranking as 10 dividends prior to or on a parity with the Series 6 Preference
Shares.

So long as any Scries 6 Preference Shares are owstanding, the Corporation shall not. without the prior
approval of the holder of such outstanding Series 6 Preference Shares given in accordance with Section 11 hereof, issue
any shares ranking as to dividends or capitat prior to the Series 6 Preference Shares.

6. Voting Rights

The holders of the Series 6 Preference Shares shall not, except as entitied under applicable law, be
entitled to receive notice of or to attend or to vote at any meetings of shareholders of the Corporation unless and untif the
Corporation from time to time shal} fail to pay in the aggregate eight (8) quarterly dividends on the Series 6 Preference
Shares on the dates on which the same should be paid according to the terms hereof whether or not consecutive and
whether or not such dividends have been declared and whether or not there are any monies of the Corporation propetly
applicable to the payment of dividends. Thereafter, but only so long as any dividends on the Series 6 Preference Shares
remain in arrears, the holders of the Series 6 Preference Shares shall be entitled to receive notice of and to attend all
annual and other general meetings of shareholders of the Corporation, other than any meetings of the holders of any
other class or series of shares of the Corporation held separately as a class or series, but shail not be enqifled 10 vote
thereat except in the election of directors in which case the holders of the Series 6 Preference Shares shalil be entitled to
one vote in respect of sach Series 6 Preference Share held and shall vote together with holders of Class A Limited
Voting Shares in the election of one-haif of the board of directors .

7. Ligquidation, Dissolution or Winding Up

In the event of the liquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, or in the event of any other distribution of assets of the Corporation among its shareholders for the purpose
of winding up its affairs, the holders of the Series 6 Preference Shares shall be entitled to receive from the assets of the
Corporation a sum equal to the then prevailing Redemption Price calculated to but excluding the date of payment before
any amount shall be paid to, or assets of the Corporation diswibuted amongst the holders of any other shares of the
Corporaticn ranking as to capital junior to the Serics 6 Preference Shares. After payment to the holders of the Series 6
Preference Shares of the amounts so payable to themn, they shall not be entitled to share in any further distribution of the
assets of the Corporation. ‘

8. Interpretation

In the event that any date on which any dividend on the Series 6 Preference Shares is payable by the
Corporation, or on or by which any other action is required to be taken by the Corporation hereunder, is not Business
Day, then such dividend shall be payable, or such other action shall be required to be taken, on or by the next .:Lcceeding
day that is 2 Business Day, |

-For the purposes of these share provisions: S

(a} “Business Day” means a day other than a Saturday, a Sunday or any other day that is treated as a
statutory holiday in the jurisdiction in which the Corporation's registered office is iocated;

&) “ranking as to capital” means ranking with respect to the distribution of assets in the event of 2
liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, or in the
event of any other distribution of assets of the Corporation among its shareholders for the purposes of
winding up its affairs; and
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(c) “quarter” means a period commencing on a Dividend Payment Date and ending on the date preceding
the next succeeding Dividend Payment Date.

9. Mail Service Interruption

[£ the directors of the Corporation determine that mail service is or is threatened to be interrupted at the
time when the Corporatien is required or elects to give any notice hereunder, or is required to send any cheque or any
share certificate to the holder of any Series 6 Preference Share, whether in connection with the redemption of such share
or otherwise, the Corporation may, notwithstanding the provisions hereof:

(a) give such notice by publication thereof once in a daily English language newspaper of peneral
circulation published in each of Vancouver, Calgary, Winnipeg, Toronto, Montreal and Halifax and
once in a daily French language newspaper published in Monmeal and such notice shall be deemed to
have been validly given on the day next succeeding its publication in all of such cities; and

)] fuifil the requirement to send such chegue or such share certificate by amanging for the delivery
thereof to such holder by the transfer agent for the Series 6 Preference Shares at its principal offices in
the cities of Vancouver, Calgary, Winnipeg, Toronto, Montreal and Halifax, and such cheque and/or
certificate shall be deemed to have been sent on the date on which notice of such arrangement shall
have been given as provided in (a) above, provided that as soon as the directors of the Corporation
determine that maii service is no longer interrupted or threatened to be interrupted such cheque or
share certificate, if not theretofore delivered to such holder, shall be sent by mail as hergin provided.
In the event that the Corporation is required te mail such share certificate, such mai!innghall be made
by prepaid mail to the registered address of sach person who at the date of mailing is a registered
holder and who is entitled to receive such certificate,

16. Amendment

The rights, privileges, restrictions and conditions attached to the Series 6 Preference Shares may be
added to, changed or removed by Articles of Amendment but only with the prior approval of the holders of the Series 6
Preference Shares given as specified in Section 1 and as may be required by law.

11 Approval of Holders of Series 6 Preference Shares

1.1, Approval

Any approval of the holders of the Series 6 Preference Shares with respect to any and .all matters
referred to herein or of any other matter requiring the consent of the holders of the Series 6 Preference Shares may be
given in such manner as may then be required by law, subject to a minimum requirement that such approval pe given by
resolution signed by all the holders of outstanding Series 6 Preference Shares or passed by the affirmative vote of at least
66 2/3% of the votes cast by the holders of Series 6 Preference Shares who voted in respect of that resplution at a
meeting of the holders of the Series 6 Preference Shares duly called for that purpose and at which a quorum as required
by the by-laws of the Corporation is present subject t0 a minimum requirement that the quorum at the meieting {ather
than an adjourned mesting) be at least two persons entitled to vote thereat. |

11.2. __ Formnalities e,

The proxy rules applicable to, the formalities to be observed in respect of the giving of notice of, and
the formalities to be observed in respect of the conduct of, any such meeting or any adjourned meeting shall be those
from time to time prescribed by the by-laws of the Corporation with respect to meetings of sharehoiders, or if not so
prescribed, as required by law. On every poll taken at every meeting of holders of Series 6 Preference Shares, each
holder of Series 6 Preference Shares entitled to vote thereat shall have one vote in respect of each $25.00 of the issue
price of each Series 6 Preference Share held.
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CLASS A PREFERENCE SHARES, SERIES 7 ATTRIBUTES

Number and Designation of
and Rights, Privileges, Restrictions and

Condit I he CI Pref Si Serics 7

The seventh series of Class A Preference Shares of the Corporation shall consist of 4,000,000 Class A
Preference Shares which shall be designated as Fixed Rate Cumulative Class A Preference Shares Series 7 (hereinafter
referred to as the “Series 7 Preference Shares”™) and which, in addition to the rights, privileges, restrictions and
conditions attached to the Class A Preference Shares as a class, shall have attached thereto the following rights,
privileges, restrictions and conditions: :

i, Consideration for Issue

The consideration for the issue of each Series 7 Preference Share shalj be $25.00.
2. Dividends

2., Paymentof Dividends

The holders of the Series 7 Preference Shares shall be entitled to receive, and the Corporation shall pay
thereon, as and when declared by the Board of Directors of the Corporation, out of monies of the Corpora}Lc?:ll properly
applicable to the payment of dividends, fixed cumulative preferentiai cash dividends at the rate of 8/4% penannum such
rate to be applied to $25.00 per Series 7 Preference Share payable each calendar quarter (the “Quarterly Dividends™) on
the last day of each of the months of March, June, September and December in each year (the “Dividend Payment
Dates™) commencing on September 30, 1994, Dividends in respect of such Series 7 Preference Shares shall acerue on a
day-to-day basis, and shall be calculated on a 365 or 366 day basis,

2.2, Method of Payment

Dividends ¢less any tax required to be withheld by the Corporation) on the Series 7 Preference Shares
shall be paid by cheque payable in lawful money of Canada at par at any branch in Canada of the Corporation’s bankers
for the time being or by any other reasonable means the Corporation deems desirable. The mailing of such cheque from
the Corporation’s registered office, or the principal office in Toronte of the registrar for the Series 7 Preference Shares,
or the payment by such other reasonable means as the Corporation deems desirable, on or before the date on which such
dividend is to be paid to a holder of Series 7 Preference Shares shall be deemed to be payment of the dividends
represented thereby and payable on such date unless the cheque is not paid upon presentation or payment by such other
means is not received. Dividends which are represented by a cheque which has not been presented to the Corporation’s
bankers for payment or that otherwise remain unclaimed for a period of six years from the date on which they were
declared 10 be payable shall be forfeited to the Corporation.

2.3, Cumulative Payment of Dividends

If on any date on which dividends are to be paid the dividends accrued to such date are not paid in full
on all of the Series 7 Preference Shares then outstanding, such dividends, or the unpaid part thereof, shall be paid on a
subsequent date-or-dates-determined-by the-directors of the Corporation on which the Corporation shall have sufficient
meonies properly applicable to the payment of such dividends. The holders of Series 7 Preference Shares shall not be
entitled to any dividends other than or in excess of the fixed cumulative preferential cash dividends herein provided for.
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3, Redemption

3.1 Optional Redemption

Subject to applicable law, to the provisions of Section 6 hereof and 10 the rights, privileges, restrictions
and conditions attaching to any other shares of the Corporation, the Corporation may, upon giving notice as hereinafter
specified, redeem at any time the whole or from time to time any part of the then outstanding Series 7 Preference Shares,
on payment for each share to be redeemed of $25.00 together, in each case, with all accrued and unpaid dividends
thereon up to but excluding the date fixed for redemption, (the whole constituting and hereinafter refetred to as the
“Redemption Price™).

3.2 Partial Redemption

In case a part only of the Series 7 Preference Shares is at any time to be redeemed. the shares so to be
redeemed shall be selected by lot or in such other manner as the directors of the Corporation, from time to time so
determine. If a part only of the Series 7 Preference Shares represented by any certificate shall be redeemed, a new
certificate representing the balance of such shares shall be issued to the holder thereof at the expense of the Corporation
upon presentation and surrender of the first mentioned certificate,

33 Methogd of Redemption

In any case of redemption of Series 7 Preference Shares, the Corporation shall not less fthan 30 days
and not more than 60 days before the date specified for redemption send by prepaid mail or deliver to:Jhe registered
address of each person who at the date of mailing or delivery is a registered holder of Series 7 Preference Shares to be
redeemed a notice in writing of the intention of the Corporation to redeemn such Series 7 Preference Shares. Accidental
failure or omission to give such notice to one or more holders shall not affect the validity of such redemption, but upon
such failure or omission being discovered notice shall be given forthwith to such holder or holders and shall have the
same force and effect as if given in due time. Such notice shall set out the number of Series 7 Preference Shares held by
the person to whom it is addressed which are to be redeemed, the Redemption Price, the date specified for redemption
and the place or places within Canada at which holders of Series 7 Preference Shares may present and surrender such
shares for redemption. On and after the date so specified for redemption, the Corporation shall pay or cause to be paid
to or to the order of the registered holders of the Series 7 Preference Shares to be redeemed the Redemption Price of
such shares on presentation and surrender, at the registered office of the Corporation or any other place or places within
Canada specified in such notice of redemption, of the certificate or certificates representing the Series 7 Preference
Shares called -for redemption. Payment in respect of Series 7 Preference Shares being redeemed shall be made by
cheque payable to the holders thereof in lawful money of Canada at par at any branch in Canada of the Corporation’s
barkers for the time being or by any other reasonable means the Corporation deems desirable. From and after the date
specified for redemption in any such notice of redemption, the Series 7 Preference Shares called for redemption shall
cease to be entitled to dividends or any other participation in the assets of the Corporation and the holders thiereof shall
not be entitled to exercise any of their other rights as shareholders in respect thereof unless payment of the Redemption
Price shail not be made upon presentation and surrender of the certificates in accordance with the foregoing provisions,
in which case the rights of the holders shall remain unaffected. The Corporation shall have the right at any time after the
mailing or delivery of notice of its intention to redeem Series 7 Preference Shares to deposit the Redemption'Frice of the
Series 7 Preference Shares so called for redemption, or of such of the Series 7 Preference Shares which are represented
by certificates which have not at the date of such deposit been surrendered by the holders thereof in connection with
such.redemption, to a special account in any chartered bank or any trust company in Canada named in such notice or in a
subsequent notice to the holders of the shares in respect of which the deposit is made, to be paid without interest to or 10
the order of the respective holders of Series 7 Preference Shares called for redemption upon presentation and surrender
to such bank or trust company of the certificates representing such shares. Upon such deposit being made or upen the
date specified for redemption in such notice, whichever is the later, the Series 7 Preference Shares in respect of which
such deposit shall have been made shall be deemed to be redeemed and the rights of the holders thereof shail be limited
to receiving, without interest, their proportionate part of the amount so deposited upon presentation and surrender of the
certificate or certificates representing their Series 7 Preference Shares being redeemed. Any interest allowed on any
such deposit shall belong to the Corporation. Redemption monies that are represented by a cheque which has not been
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presented to the Corporation’s bankers for payment or that otherwise remain unclaimed (including monies held on
deposit 10 a special account as provided for above) for a period of six years from the date specified for redemption shaj)
be forfeited to the Corporation.

4, Purchase for Cancellation

Subject to the provisions of Section 6 hereof and to the rights, privileges, restrictions, and conditions
attaching to any other shares of the Corporation, the Corporation may at any time or from time to time purchase for
cancellation all or any part of the outstanding Series 7 Preference Shares at any price by tender 1o ail of the hoiders of
record of Series 7 Preference Shares then outstanding or through the facilities of any stock exchange on which the Seres
7 Preference Shares are listed, or in any other manner, provided that in the case of a purchase for cancellation in any
other manner, such Series 7 Preference Shares shall be purchased for cancellation at the lowest price or prices at which,
in the opinion of the directors of the Corporation, such shares are then obtainable but not exceeding a price per share
equal to $23.00 per share together with all accrued and unpaid dividends thereon to but excluding the date of purchase,
plus reasonable costs of purchase. If, in response to an invitation for tenders under the-provisions of this Section 4, more
Series 7 Preference Shares are tendered at a price or prices acceptable to the Corporation than the Corporation is
prepared to purchase, then the Series 7 Preference Shares to be purchased by the Corporation shall be purchased as
aearly as may be pro rata according to the number of shares tendered by each holder who submits a tender to the
Corporation, provided that when shares are tendered at different prices, the pro rating shall be effected only with respect
to the shares tendered at the price at which more shares were tendered than the Corporation is prepared to purchase after
the Corporation has purchased all the shares tendered at lower prices. If part only of the Series 7 Preference Shares
represenied by a certificate shall be purchased, a new cenificate for the balance of such shares shall be isﬁued at the

. [
expense of the Corporation. |

5. Exchange

5.1. Right te Exchange

Subject to the provisions of this Section 5, the holders of Series 7 Preference Shares shall have the
right (“Exchange Right™), on each date on which a closing (a “Closing™) oceurs of:

(a) a distribution (a "Public Offering™) by the Corporation of jts Class A Limited Voting Shares pursuant
to a prospectus or other similar document (“prospectus™) filed with any appropriate securities
regulatory agency or stock exchange;

(b} a rights offering (a “Rights Offering™) by the Corporation; or

{c) a private placement (a “Private Placement”) by the Corporation;

to exchange Series 7 Preference Shares held by them for up to the aggregate number of Class A Limited Votire Shares
of the Corporation set forth in Subsection 5.2 at the Exchange Rate determined in accordance with Subsection 5(8.

For the purpose of this Section 5, Class A Limited Voting Shares incjude any shares of any ofher class
of shares of the Corporation resulting from the reclassification or change of the Class A Limited Voting Shares.l;

&2 -Numberof Class A Limited Yoting Shares-to whichthe Exchange Right Relates -~ = =

The maximum number of Class A Limited Voting Shares for which a hoider of Series 7 Preference
Shares may exercise his Exchange Right on the day of a Closing shall be equal to that number of Class A Limited
Voting Shares which, when added to the Class A Limited Voting Shares then held by such holder will result in such
holder, after giving effect to the Closing and the exercise of the Exchange Right contemplated hereby, holding the same
percentage of the outstanding Class A Limited Voting Shares as such holder held on the Business Day immediately
preceding the day on which the Closing occurs. Nothing in this Subsection 5.2 requires a particuiar holder to exchange
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Series 7 Preference Shares for the maximum number of Class A Limited Voting Shares to which such holder is
otherwise entitled.

3.3. Exercise of Right to Exchangg

The Exchange Right may be exercise by any holder of Series 7 Preference Shares. by notice in writing
given to the Corporation on the Business Day immediately prior to the day on which the Closing occurs accompanied by
the cenificate or certificates representing the Series 7 Preference Shares in respect of which the holder thereof desires to
exercise such Exchange Right. Such notice shall be signed by such hoider or by a duly authorized agent and shalj
specify the number of Series 7 Preference Shares that the holder desires to have exchanged. If less than all the Series 7
Preference Shares represented by any certificate or certificates accompanying any notice are to be exchanged, the holder
shall be entitled to receive, at the expense of the Corporation, a new cerntificate representing the Series 7 Preference
Shares comprised in the certificate or certificates surrendered as aforesaid which are not to be exchanged. A holder of
Series 7 Preference Shares who has given a notice to the Corporation as herein provided shall be deemed to have
become a holder of the number of Class A Limited Voting Shares in respect of which the Exchange Right has been
exercised on the day on which the Closing occurs.

5.4.  Entitlement o Dividends

The registered holder of any Series 7 Preference Share on the record date for any dividend payable on
such share shall be entitled to such dividend notwithstanding that such share has been exchanged into Class A Limited
Voting Shares after such record date and before the payment date of such dividend, and the registered hoider of a Class
A Limited Voting Share resulting from such exchange shall be entitled to rank equally per Class A Limited Voting Share
with the registered holders of all cther Class A Limited Voting Shares of record on any date on or after the date of such
exchange.

Subject to the foregoing, upon exchange of any Series 7 Preference Shares there shall be no
adjustment by the Corporation or by any holder of Series 7 Preference Shares on account of any dividends either on the
Series 7 Preference Shares so exchanged or on the Class A Limited Voting Shares resulting from such exchange.

5.5. Shares Called for Redemption

In the case of any Series 7 Preference Shares which are called for redemption, the Exchange Right
thereof shaill, notwithstanding anything herein comained, terminate at the close of business on the Business Day
immediately preceding the date fixed for redemption, provided, however, that if the Corporation fails to redeem such
Series 7 Preference Shares in accordance with the notice of redemption the Exchange Right shall thereupon be restored
and continue as if such Series 7 Preference Shares had not been called for redemption.

5.6. Certificates

On any exchange of Series 7 Preference Shares, the certificate or certificates representing the Class A
Limited Voting Shares of the Corporation resulting therefrom shall be issued at the expense of the Corporation in the
name of the holder of the Series 7 Preference Shares exchanged or in such nominee name or names as such holder may
direct in writing (either in the notice referred to in Subsection 5.3 or otherwise) provided that such holder shall pay any
applicable security transfer taxes. :

5.7.  NoFmctional Shareg

The Corporation shall not issue fractional shares in satisfaction of the Exchange Right herein provided
for but in lieu thereof may, in respect of any fractional interest resulting from the exercise of Exchange Rights, pay a
cash adjustment by cheque payable in lawful money of Canada at par at any branch in Canada of the Corporation’s
bankers for the time being. The amount of any cash adjustment shall equal the current market value of such fractional
interest computed on the basis of the last board lot sale price (or average of the bid and asked prices if there were no
sales) per share for.the Class A Limited Voting Shares that are subject of the Public Offering, Rights Offering or Private
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Placement on The Toronte Stock Exchange (or, if such Class A Limited Voting Shares are not then listed on The
Toronto Stock Exchange, on such other stock exchange on which such Class A Limited Voting Shares are listed as
selected by the directors of the Corporation) on the Business Day immediately preceding the exchange date. If such
Class A Limited Voting Shares are not listed on any stock exchange, their current market value shall be determined by
the directors. [fa cash adjustment is to be paid pursuant to the provisions of this Subsection 5.7, the mailing from the
Corporation’s registered office to the holder of Series 7 Preference Shares who has exercised his Exchange Right shall
be deemed to be payment of the cash adjustment unless the cheque is not paid upon due presentation. Cash adjustments
represented by chegues which have not been presented to the Corporation's bankers for payment or that otherwise
remain unclaimed for a period of 6 years from the date on which the same became payable shall be forfeited to the
Corporation.

5.8.  Exchange Rate

The number of Series 7 Preference Shares to be exchanged for each Class A Limited Voting Share of
the Corporaticn shall be equal to the number of Series 7 Preference Shares to be exchanged divided by the Exchange
Rate. The Exchange Rate is A divided by B, where A is the price per Class A Limited Voting Share which would have
been payable by the holder exercising the Exchange Right to acquire Class A Limited Voting Shares of the Corporation
in connection with the Public Offering, Rights Offering or Frivate Piacement and B is $§25.00.

5.9. Disputes

If any question at any time arises with respect to the determination of the number of Clslj.is A Limited
Voting Shares issuable by the Corperation pursuant to Subsection 5.8, the right of the holder of Seriey | Preference
Shares to exercise the Exchange Right or with respect to the amount of any cash payment made in lieu of issuing a
fractional share, such question shall be conclusively determined by the auditors from time to time of the Corporation and
shail be binding upon the Corporation and all shareholders, transfer agents and registrars of Series 7 Preference Shares
and of Class A Limited Voting Shares, In making any such determination, the auditors will be entitled to rely on an
opinion of legal counsel or other expert retained by them.

6. Restrictions en Dividends, Retirement and Issue of Shares

So long as any of the Series 7 Preference Shares are outstanding, the Corporation shall not, without the
approval of the holders of the Series 7 Preference Shares given in accordance with Section 12 herecf:

{(a) declare, pay or set apart for payment any dividends on shares of the Corporation ranking as to
dividends junior to the Series 7 Preference Shares (other than stock dividends in shares of the
Corporation ranking as to capital and dividends junior to the Series 7 Preference Shares):

(b) except out of the net cash proceeds of a substantially concurrent issue of shares ranking ad ko capital
and dividends junior to the Series 7 Preference Shares, redeem or eali for redemption, purchase or
otherwise reduce or make any return of capital in respect of shares of the Corporation ing as to

capital junior to the Series 7 Preference Shares; ,

{c) except pursuant to any purchase obligation, sinking fund, retraction privilege or mandatory redemption
provision attaching thereto, redeem or call for redemption, purchase or otherwise reduce or make any
return-of:capital-in.respect-of-any.shares. of-the-Corporation.ranking as to capital on a parity with the
Series 7 Preference Shares; or

{d) issue any additional Class A Preference Shares or any shares ranking as to dividends or capital on a
parity with the Series 7 Preference Shares; ’

unjess at the date of such declaration, payment, setting apart for payment, redemption, call for redemption, purchase or
reduction, return of capital or issuance, as the case may be, all accrued and unpaid cumulative dividends up to and
including the dividend payment for the last completed period for which such dividends shall be payable, shall have been
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declared and paid or set apart for payment on the Series 7 Preference Shares and any accrued and unpaid cumulative
dividends which have become payable and any declared and unpaid non-cumulative dividends shall have been paid o
set apart for payment on all other shares ranking as to dividends prior to or on a parity with the Series 7 Preference

Shares.
7. Yoting Rights

The holders of the Series 7 Preference Shares shall not, except as entitled under applicable law, be
entitied to receive notice of or to anend or to vote at any meetings of shareholders of the Corporation uniess and until the
Corperation from time to time shall fail to pay in the aggregate eight (8) quarterly dividends on the Series 7 Preference
Shares on the dates on which the same should be paid according to the terms hereof whether or not consecutive and
whether or not such dividends have been dectared and whether or not there are any monies of the Corporation properly
applicable 1o the payment of dividends. Thereafter, but only so long as any dividends on the Series 7 Preference Shares
remain in arrears, the holders of the Series 7 Preference Shares shall be entitled to receive notice of and to attend all
annual and other general meetings of shareholders of the Corporation, other than any meetings of the holders of any
other class or series of shares of the Corporation held separately as a class or series, but shall not be entitied to vote
thereat except in the election of directors in which case the holders of the Series 7 Preference Shares shall be entitled to
one vote in respect of each Series 7 Preference Share held and shall voie together with holders of Class A Limited
Voting Shares in the election of one-half of the board of directors .

8. Liquidation, Dissolution or Winding Up

In the event of the liquidation, dissolution or winding up of the Corporation, whethf;," voluntary or
involuntary, or in the event of any other distribution of assets of the Corporation among its shareholders for the purpose
of winding up its affairs, the holders of the Series 7 Preference Shares shall be entitled to receive from the assets of the
Corporation an amount per share equal to the Redemption Price calculated to but excluding the date of payment, before
any amount shall be paid to, or assets of the Corporation distributed amongst, the holders of any other shares of the
Corporation ranking as to capital junior to the Series 7 Preference Shares. After payment to the holders of the Series 7
Preference Shares of the amounts se payable to them, they shall not be entitled to share in any further distribution of the
assets of the Corporation.

9. Interpretation

in the event that any date on which any dividend on the Series 7 Preference Shares is payable by the
Corporation, or on or by which any other action is required to be taken by the Corparation hereunder, is not a Business
Day, then such dividend shall be payable, or such other action shail be required to be taken, on or by the next succeedmg

day that is a Business Day.
For the purposes of these share provisions:

(@) “Buginess Day” means a day other than a Saturday, a Sunday or any other day that is freated as a
statutory holiday in the jurisdiction in which the Corporation’s registered office is located;

{b) “ranking as to capital” means ranking with respect to the distribution of assets in the event of a

Hquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, or in the

-.event of any other distribution of assets of the Corporation among its shareholders for the purposes of
winding up its affairs; and

{c) “quarter” means a period commencing on a Dividend Payment Date and endmg on the date preceding
the next succeeding Dividend Payment Date.
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10, Mail Service Interruption

if the directors of the Corporation determine that mail service is or is threatened to be interrupted at the
time when the Corporation is required or elects to give any notice hereunder, or is required to send any cheque or any
share certificate to the holder of any Series 7 Preference Share, whether in connection with the redemption of such share
or otherwise, the Corporation may, notwithstanding the provisions hereof:

(a) give such notice by publication thereof once in a daily English fanguage newspaper of general
circulation published in each of Vancouver, Calgary, Winnipeg, Toronto, Montreal and Halifax and
once in a daily French language newspaper published in Montreal and such notice shall be deemed to
have been validly given on the day next succeeding its publication in all of such cities; and

¢ fulfil the requirement to send such cheque or such share certificate by arranging for the delivery
thereof to such holder by the transfer agent for the Series 7 Preference Shares at its principal offices in
the cities of Vancouver, Calgary, Winnipeg, Toronto, Montreal and Halifax, and such cheque and/or
certificate shall be deemed to have been sent on the date on which notice of such arrangement shall
have been given as provided in (a) above, provided that as soon as the directors of the Corporation
determine that mail service is no longer interrupted or threatened to be interrupted such cheque or
share certificate, if not theretofore delivered to such holder, shail be sent by mail as herein provided,
in the event that the Corporation is required to mail such share certificate, such maiiing shall be made
by prepaid mail to the registered address of each person who at the date of mailing is a registered

holder and who is entitled 10 receive such certificate. ‘

]

11, Amendment !

The rights, privileges, restrictions and conditions attached to the Series 7 Preference Shares may be
added to, changed or removed by Articles of Amendment but only with the prior approval of the holders of the Series 7
Preference Shares given as specified in Section 12 and as may then be required by law.

12. Approval of Holders of Series 7 Preference Shares

12.1.  Approval

Any approval of the holders of the Series 7 Preference Shares with respect to any matters requiring the
consent of the holders of the Series 7 Preference Shares may be given in such manner as may then be required by law,
subject to a minimum requirement that such approval be given by resolution signed by all the hotders of outstanding
Series 7 Preference Shares or passed by the affirmative vote of at least 66 2/3% of the votes cast by the holders-of Series
7 Preference Shares who voted in respect of that resolution at a meeting of the holders of the Series 7 Preferenbe Shares
duly called for that purpose and at which a quorum as required by the by-laws of the Corporation is present, subject to a
minimum requirement that the quorum at the meeting (other than an adjourned meeting) be at least two persons entitled
to vote thereat,

12.2.  Formalities, etc,

The proxy rules applicable to, the formalities to be observed in respect of the giving of nonjce of, and
the formalities to be observed in respect of the conduct of, any meeting or any adjourned meeting of holders of Series 7
Preference Shares shall be those from time to time prescribed by the by-laws of the Corporation with respect to meetings
of sharehiolders, or if not so prescribed, as required by law. On every poll taken at every meeting of hoiders of Series 7
Preference Shares, each holder of Series 7 Preference Shares entitled to vote thereat shall have one vote in respect of

each $25.00 of the issue price of each Series 7 Preference Share held.
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Conditi i he Cl Pref Si Series 8

The eighth series of Class A Preference Shares of the Corporation shall consist of 8,000,000 Class A
Preference Shares designated as Cumulative Redeemabte Class A Preference Shares Series § (“Series 8 Preference
Shares”) and, in addition to the rights, privileges, restrictions and conditions attaching to the Class A Preference Shares
as a class, shall have attached thereto the following rights, privileges, restrictions and conditions:

1. Consideration for Issue

The consideration for the issue of each Series 8 Preference Share shall be $25.00 or its equivalent in
property for past services.

2. Dividends

2.1. Pefinitions

For the purposes hereof, the foliowing capitalized terms shali have the following meanings, unless the
context otherwise requires:

(a) “Adjustment Factor” for any Month means the percentage per annum, positive or negative, based on
the Caiculated Trading Price of the Series 8 Preference Shares for the preceding Month, determined in
accordance with the following table:

If Calculated Trading Price Is The Adjustment Factor as a Percentage of
Prime Shall Be:

$25.50 or more .. ~4.00%

$25.375 and less than $25 50 -3.00%
$25.25 and less than $25.375 -2.00%
$25.125 and less than $25.25 -1.00%
Greater than $24.875 and less than $25.125 nil
Greater than $24.75 t0 $24.875....vvieivrrinns 1.00%
Greater than $24.625 10 $24.75..ccceevivvecnen, 2.00%
Greater than $24.50 to $24.625 ....coenn.o... 3.00%
524,50 07 1855 torvrsrinrosscensreniansravsensmssnssnssseres 4.00%

The maximum Adjustment Factor for any Month wili be +4.00%.

If in any Month there is no trade on the Exchange of Series 8 Preference Shares of a board ot or more.
the Adjustment Factor for the foliowing Month shall be nil;

(b) __ “Annual Dividend Rate” means the Annual Fixed Dividend Rate or the Annual Floating Dividend
' Rate, whichever is provided by this Section 216 be applicable at the relevant time;

{c) “Annuai Fixed Dividend Rate” means 6.25% per annum;

{d} “Annual Floating Dividend Rate” means for any Month the rate of interest expressed as a percentage

per annum (rounded to the nearest one-thousand (1/1000) of one percent (1%)) which is equal to
Prime multipiied by the Designated Percentage for such Month;
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“Banks” means any two of Royal Bank of Canada, Bank of Montreal, The Bank of Nova Scotia, The

Toronte-Dominion Bank and Canadian Imperial Bank of Commerce and any successor of any of them

as may be designated from time to time by the Board of Directors by notice given to the ransfer agent

for the Series § Preference Shares, such notice to take effect on, and to be given at least two business
days prior 1o, the commencement of a particular Dividend Period and, urtii such notice is first given,
means Canadian imperial Bank of Commerce and The Bank of Nova Scotia.

“Board of Directors” means the board of directors of the Corporation;

“Calculated Trading Price” for any Month means:

‘0 the aggregate of the Daily Adjusted Trading Value for all Trading Days in such Month
divided by

(ii) the aggregate of the Daify Trading Volume for all Trading bays in such Month;

“Daily Accrued Dividend Deduction” for any Trading Day means:

{0 the product obtained by multiplying the dividend accrued on a Series 8 Preference Share in
respect of the Month in which the Trading Day fails by the number of days elapsed from but
exciuding the day prior to the Ex-Dividend Date immediately preceding such Trading Day to
and including such Trading Day (or if such Trading Day is an Ex-Dividend Date., iy one day)

3|
divided by

{ii} the number of days from and including such Ex-Dividend Date to but excluding the following
Ex-Dividend Date;

“Daily Adjusting Trading Value” for any Trading Day means:

{i) the aggregate dollar value of all transactions of Series 8 Preference Shares on the Exchange
(made on the basis of the normali settlement period in effect on the Exchange) occurring
during such Trading Day

less

(ii) the Daily Trading Volume for such Trading Day multiplied by the Daily Accrue ' Dividend
Deduction for such Trading Day; ’

“Daily Trading Volume” for any Trading Day means the aggregate number of Series 8 reference
Shares traded in all transactions (made on the basis of the normal settlement period in effect on the
Exchange) occurring during such Trading Day on the Exchange;

“Deemed Record Date” means the last Trading Day of 2 Month with respect to which no Wividend is

_declared by the Board of Directors;

“Designated Percentage” for the Month of November, 2001 means eighty-five percent (83%) and for
each Month thereafter means the Adjustment Factor for such Month plus the Designated Percentage
for the preceding Month, provided that the Annual Floating Dividend Rate for any Month shall in no
event be less than 50% of Prime for such Month or more than 100% of Prime for such Month;

“Dividend Payment Date” means:
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] during the Fixed Rate Period, the first day of each of February, May, August and November
in each year; and

(i1} duaring the Floating Rate Pericd, the {2th day of each Month commencing with the Moath of
December, 2001;

and the first Dividend Payment Date shall be February 1, 1997,
“Dividend Period” means

(D) during the Fixed Rate Period, the period from and including a Dividend Payment Date to but
not including the next succeeding Dividend Payment Date; and

(it} during the Floating Rate Period, a Month;
“Ex-Dividend Date™ means

(i} the Trading Day which, under the rules or normal practices of the Exchange, is designated or
recognized as the Ex-Dividend Date relative to any dividend record date for the Series §
Preference Shares; or

(i1} if the Board of Directors fails to declare a dividend in respect of a Month, the Trading Day
which, under the rules or normal practices of the Exchange, would be recognized as the Ex-
Dividend to any Deemed Record Date for the Series 8 Preference Shares;

“Exchange” means The Toronto Stock Exchange or the Montreal Exchange or such other exchange or
trading market in Canada as may be determined from time to time by the Corporation as being the
principal trading market for the Series 8 Preference Shares;

“Fixed Rate Period” means the period commencing with the date of issue of the Series 8 Preference
Shares and ending on and inciuding Gctober 31, 2601;

“Floating Rate Period” means the period commencing immediately after the end of the Fixed Rate
Period and continuing for so long as any of the Series 8 Preference Shares shall be outstanding;

“Month” means a calendar month;

“Prime” for a Month means the average (rounded to the nearest one-thousandth (1/1000} of one
percent (194)) of the Prime Rate in effect on each day of such Month;

“Prime Rate” for any day means the average (rounded to the nearest one-thousandth (1/1000) of one
percent (1%)) of the annual rates of interest announced from time 10 time by the Banks as the reference
rates thent in effect for such day for determining interest rates on Canadian dollar commercial loans
made to prime commercial borrowers in Canada. If one of the Banks does not have such an interest
rate in effect on a day, the Prime Rate for such day shall be such interest rate in effect for that day of

the other Bank; if both Banks do not have_such an interest rate in effect on a day, the Prime Rate for

that day shall be equal to one and a haif percent {1.5%} per annum plus the average yield expressed as
a percentage per annum on 91-day Government of Canada Treasury Bills, as reported by the Bank of
Canada, for the weekly tender for the week immediately preceding that day; and if both of such Banks
do not have such an interest rate in effect on a day and the Bank of Carada does not report such
average yield per annum, the Prime Rate for that day shall be equal to the Prime Rate for the next
preceding day. The Prime Rate and Prime shall be determined from time to time by an officer of the
Corporation from quotations supplied by the Banks or otherwise publicly available. Such
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determination shall. in the absence of manifest error, be final and binding upon the Corporation and
upon atl holders of Series 8 Preference Shares;

{v) “Trading Day” means, if the Exchange is a stock exchange in Canada, a day on which the Exchange is
open for trading, or , in any other case, a business day.

1]
=)

General

The holders of the Series 8 Preference Shares shall be entitled to receive cumulative preferred cash
dividends, as and when declared by the Board of Directors, out of moneys of the Corporation properly applicable to the
payment of dividends, at the rates and times herein provided. Dividends on the Serics 8§ Preference Shares shall accrue
on a daily basis from and including the date of issue hereof, and shali be payabie quarterly during the Fixed Rate Period
and monthly during the Floating Rate Period and shall be calculated on a 365 or 366 day basis, being the actual number
of days in the year in which the amount 15 10 be ascertained. Payment of the dividend on the Series 8 Preference Shares
payable on any Dividend Payment Date (less any tax required to be deducted) shall be made by cheque at par in lawful
money of Canada payable at any branch in Canada of the Corporation’s bankers for the time being or by any other
reasonable means the Corporation deems availabie.

Dividends declared on the Series § Preference Shares shall (except in case of redemption in which case
payment of dividends shall be made on surrender of the certificate representing the Series 8 Preference Shares to be
redeemed) be paid by posting in a postage paid envelope addressed to each holder of the Series 8 Preference Shares at
the last address of such holder as it appears on the securities register of the Corporation, or, in the case of joint hoiders,
to the address of that one whose name appears first in the securities register of the Corporation as one df such joint
holders, or, in the event of the address of any holder not so appearing, then to the address of such holder st known to
the Corporation, a chegue for such dividends (less any tax required to be deducted) payable to the order of such holder,
or in the case of joint holders, to the order of all such holders failing written instructions from them to the contrary.
Notwithstanding the foregoing, any dividend cheque may be delivered by the Corporation to 2 holder of Series 8
Preference Shares at his address as aforesaid. The posting or delivery of such cheque on or before the date on which
such dividend is to be paid 10 a holder of Series 8 Preference Shares shail be deemed to be payment and shali satisfy and
discharge all liabitities for the payment of such dividend tc the extent of the sum represented thereby (plus the amount of
any tax required to be deducted as aforesaid) unless such cheque is not paid on due presentation. Subject to applicable
faw, dividends which are represented by a chegue which has not been presented to the Corporation’s bankers for
payment or that otherwise remain unciaimed for a period of six years from the date on which they were declared to be
payable shail be forfeited to the Corporation.

1f on any date on which dividends are to be paid, the dividends acerued to such date are not paid in full
on all of the Series 8 Preference Shares then outstanding, such dividends, or the unpaid part thereof, shafl be paid on a
subsequent date or dates determined by the Board of Directors on which the Corparation shall have sufficiept monies
properly applicable to the payment of such dividends.

The holders of Series 8 Preference Shares shall not be entitled to any dividends other than of in excess
of the cumnulative preferential cash dividends herein provided for.

2.3.  Eixed Rate Period
f

- During the Fixed ‘Rate Period; the-dividends in-respect-of the Series 8 Preference-Shares shall be
payable quarterly at the Annual Fixed Dividend Rate. Accordingly, on each Dividend Payment Date during the Fixed
Rate Period, other than February 1, 1997, but including November 1, 2001, the dividend payable per Series § Preference
Share shall be caiculated by multiplying the annual amount of $1.5625 by the number of days in the quarter and dividing
by 365 or 366, being the actual number of days in the year in which the amount is to be ascerfained. The amount of the

first quarterly dividend payable on each Series 8 Preference Share on February 1, 1997, shall be $0.3082 per share.
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2.4, Floating Razg Period

During the Floating Rate Period, the dividends in respect of the Series 8 Preference Shares shail be
payable monthiy at the Annual Floating Dividend Rate as caicufated from time to time. Accordingly, on each Dividend
Pavment Date during the Floating Rate Period, the dividend payabie on the Series 8 Preference Shares shall be the
amount (rounded to the nearest one-thousandth (1/1000) of one cent) obtained by mukliplying $25.00 by the Annual
Floating Dividend Rate appiicabie 1o the Month preceding such Dividend Payment Date and by dividing the product by
twelve. The record date for the purpose of determining holders of Series 8 Preference Shares entitled to receive
dividends cn each Dividend Payment Date during the Floating Rate Period shall be the last Trading Day of the next
preceding Month. In the event of the redemption or purchase of the Series 8 Preference Shares during the Floating Rate
Period as contemplated by Section 3 herecf, the amount of the dividend which has accrued during the Month in which
such redemption, purchase or distribution occurs shall be the amount (rounded to the nearest one-thousandth (1/1000) of
one cent) caiculated by multiplying: '

{(a} the amount obtained by multiplying $25.00 by one-twelve (1/12) of the Annual Floating Dividend
Rate applicable to the preceding Month

®) a fraction of which the numerator is the number of days elapsed in the Month in which such
redemption, purchase or distribution occurs up to but not including the date of such event and the
denominator of which the number of days in that Month.

2.5. Calculation of Designated Percentage

The Corporation shall as promptly as practicable calculate the Designated Percentage for each Month
and give notice thereof 10 all stock exchanges in Canada on which the Series 8 Preference Shares are listed for trading or
if the Series 8 Preference Shares are not listed on a stock exchange in Canada to the Investment Dealers Association of
Canada.
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3. Rights on Liguidation

In the event of the liquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, or any ether distribution of assets of the Corporation for the purpose of winding up its affairs, the holders of
the Series § Preference Shares shall be entitied to receive $25.00 per Series 8 Preference Share together with all
dividends accrued and unpaid up to but excluding the date of payment or distribution, before any amounts shall be paid
or any assets of the Corporation distributed to the holders of any shares ranking junior to the Series 8 Preference Shares.

Upon payment of such amounts, the holders of the Series 8 Preference Shares shall not be entitled to share in any
further distribution of the assets of the Corporation.

4. Redemption at the Option of the Corporation

The Corporation may not redeem any of the Series 8 Preference Shares prior to November 1, 2001.
Subject to applicable law and Section 6 hereof, upon giving notice as hereinafter provided, the Corporation may: (i} on
November I, 2001 redeem all, but not less than all, of the outstanding Series 8 Preference Shares, on payment of $25.00
for each such share to be redeemed; and (ii} subsequent to November 1, 2001 redeem at any time ail, but not less than
all, the outstanding Series § Preference Shares, on payment of $25.50 for each such share to be redeemed, in each case,
together with accrued and unpaid dividends up to but excluding the date fixed for redemption, the whele constituting the
redemption price.

The Corporation shall give notice in writing not less than 45 days nor more than 60 days prior to the
date on which the redemption is to take place to each person who at the date of giving such notice is the holder of Series
8 Preference Shares to be redeemed of the intention of the Corporation to redeem such shares. Any such notice shall be
validly and effectively given on the date on which it is sent and such notice shall be given and sent by posting the same
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in a postage paid envelope addressed to each holder of Series § Preference Shares 1o be redeemed at the last address of
such holder as it appears on the securities register of the Corporation, or in the case of joint holders, to the address of that
one whose name appears first in the securities register of the Corporation as one of such joint helders or, in the event of
the address of any holder not so appearing, then 1o the address of such holder as known to the Corporation, provided that
the accidental failure or omission to give any such notices as aforesaid to one or more of such holders shall not affect the
validity of the redemption as to the other holders of the Series 8. Preference Shares to be redeemed. Such notice shal}
set out the number of such Scries 8 Preference Shares held by the person to whom it is addressed which are 1o be
redeemed and the redemption price and shall also set out the date on which the redemption is to take place, and on and
after the date so specified for redemption the Corperation shall pay or cause to be paid to the holders of such Series §
Preference Shares to be redeemed the redemption price on presentation and surrender at any place or places within
Canada designated by such netice, of the centificate or certificaies for such Series 8 Preference Shares so called for
redemption; such payment shall be made by chegue payable at par at any branch in Canada of the Corporation’s bankers
for the time being or by any other reasonable means the Corporation deems desirable; from and afier the date specified
in any such notice, the Series 8 Preference Shares calied for redemption shali cease o be entitled to dividends and the
holders thereof shall not be entitled to exercise any of the rights of shareholders in respect thereof unless payment of the
redemption price shall not be duly made by the Corporation; at any time after notice of redemption is given as aforesaid,
the Corporation shall have the right to deposit the redemption price of any or all Series 8 Preference Shares called for
redemption with a chartered bank or banks or with any tmust company or trust companies in Canada named in the notjce
of redemption to the credit of a special account or accounts in trust for the respective hoiders of such shares, to be paid
to them respectively upon surrender to such bank or banks or trust company or trust companies of the certificate or
certificates representing the same, and upon such deposit or deposits being made, such shares shall be redeemed on the
redemption date specified in the notice of redemption; after the Corporation has made a deposit as aforesaid with respect
to any shares, the holders thereof shall not, from and after the redemption date, be entitied 10 exercise any Ik{j‘the rights of
sharehiolders in respect thereof and the rights of the holders thereof shail be limited to receiving the prop'onion of the
amounts so deposited applicable to such shares, without interest, any interest allowed or such deposit shall beiong to the
Corporation.  Subject to applicable law, redemption monies that are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed (including monies held on
deposit as provided for above) for a period of six years from the date specified for redemption shail be forfeited to the
Corporation,

s, Conversion of Series 8 Preference Shares

5.1, Conversion at the Option of the Holder

Holders of Series 8 Preference Shares shall have the right, at their option, on November 1, 2001 and
on November 1 in every fifth year thereafter (a “Conversion Date™), to convert, subject to the 1erms and conditions
hereof, all or any Series 8 Preference Shares registered in their name into Series 9 Preference Shares of the Corporation
on the basis of one (1) Series 9 Preference Share for each Series 8 Preference Share. The Corporation shall give notice
in writing to the then holders of the Series 8 Preference Shares of the Selected Percentage (as defined in Se¢tion 2.1 of
the articles of the Corporation relating to the Series 9 Preference Shares) determined by the Board of Dirdktors to be
applicable for the next succeeding Fixed Dividend Rate Period (as defined in Section 2.1 of the artilles of the
Corporation relating to the Series 9 Preference Shares) and of the conversion right provided for herein: such fiotice shall
be given by posting the same in a postage paid envelope addressed to each holder of the Series 8 Preferende Shares at
the last address of such holder as it appears on the securities register of the Corporation, or in the case of joing holders, to
the address of that one whose name appears first in the securities register of the Corporation as one of such j(')im holders
_or, in the event of the address of any holder not so appearing, then to the address of such holder last known to the
Corperation, Such notice shalt set out the Conversion Date and shall be given not less than 45 days nor more than 60
days prior to the applicable Conversion Date.

if the Corporation gives notice as provided in Section 4 1o the holders of the Series § Preference
Shares of the redemption of all the Series 8 Preference Shares, the Corporation shall not be required to give notice as
provided in this Section 5.1 to the holders of the Series & Préference Shares of a Selected Percentage (as defined in
Section 2.1 of the articles of the Corporation relating to the Series 9 Preference Shares) for the Series 9 Preference
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Shares, of the conversion right or of the Conversion Date and the right of any holder of Series 8 Preference Shares 10
convert such Series § Preference Shares as herein provided shall cease and terminate in that event.

Hoiders of Series 8 Preference Shares shall not be entitled to convert their shares into Series 9
Preference Shares if, following the close of business on the 14th day preceding a Conversion Date. the Corporation
determines that there would remain outstanding on the Conversation Date less than 500,000 Series 9 Preference Shares,
after taking into account all Series § Preference Shares tendered for conversion into Series 9 Preference Shares and all
Series 9 Preference Shares tendered for conversion inte Series 8 Preference Shares. The Corporation shall give notice in
writing thereof, in accordance with the provisions of the first paragraph of this Section He)(i), to all affected holders of
Series 8 Preference Shares at least seven days prior to the applicable Conversion Date and will issue and deliver, or
cause to be delivered, prior to such Conversion Date, at the expense of the Corporation, to such holders of Series 8
Preference Shares, who have surrendered for conversion any certificate or certificates representing Series 8 Preference
Shares, new certificates representing the Series 8 Preference Shares represented by any certificate or certificates
surrendered as aforesaid.

5.2, Automatic Conversion

Subject 1o applicable law, if following the close of business on the 14th day preceding a Conversion
Date the Corporation determines that there weuld remain outstanding on the Conversion Date less than 500,000 Series 8
Preference Shares after taking ‘into account all Series 8 Preference Shares tendered for conversion into Series 9
Preference Shares and all Series 9 Preference Shares tendered for conversion into Series § Preference Shares, then, ali.
but not pan, of the remaining outstanding Series § Preference Shares shall automatically be converted into Series 9
Preference Shares en the basis of one (1) Series 9 Preference Share for each Series 8 Preference Share on thje applicabie
Conversion Date and the Corporation shall give notice in writing thereof, in accordance with the provisions of
Section 5.1, to the holders of such remaining Series 8 Preference Shares at least seven days prior to the Conversion Date,

5.3. Mauner of Exercise of Conversion Privilege

The conversion of Series 8 Preference Shares may be effected by surrender of the certificate or
certificates representing the same not earlier than 45 days prior 10 a Conversion Date but not later than the close of
business on the i4th day preceding a Conversion Date during usual business hours at any office of any transfer agent of
the Corporation at which the Series 8 Preference Shares are transferable accompanied by: (i} payment or evidence of
payment of the tax (if any) payable as provided in this Section 5.3; and (i} a written instrument of surrender in form
satisfactory to the Corporation duly executed by the holder, or his attorney duly authorized in writing, in which
instrument such heider may aiso elect to convert part only of the Series 8 Preference Shares represented by such .
certificate or certificates not theretofore called for redemption in which event the Corporation shall issue and deliver or
cause 1o be delivered to such holder, at the expense of the Corporation, 2 new certificate representing the Series 8
Preference Shares represented by such certificate or certificates which have not been converted.

In the event the Corporation is required 10 convert all remaining outstanding Series 8 Preference
Shares inte Series 9 Preference Shares on the applicable Conversion Date as provided for in Section 5.2, the Series 8
Preference Shares, in respect of which the holders have not previously elected to convert, shall be converted on the
Conversion Date into Series 9 Preference Shares and the holders thereof shall be deemed to be holders 31’ Series 9
Preference Shares at the close of business on the Conversion Date and shall be entitled, upon surrender ddring usual
business hours at any office of any transfer agent of the Corporation at which the Serjes 8§ Preference Shares were
transferable of the certificate or certificates representing Series 8 Preference Shares not previously surrendered for
conversion, to receive a certificate or certificates representing the same number of Series 9 Preference Shares in the
manner and subject to the terms and provisions as provided in this Section 5.3.

As promptly as practicable after the applicable Conversion Date, the Corporation shall issue and
defiver, or cause to be defivered to or upen the written order of the holder of the Series 8 Preference Shares so
surrendered, a certificate or certificates, issued in the name of, or in such name or names as may be directed by, such
holder representing the number of fully-paid and non-assessable Series 9 Preference Shares and the number of remaining
Series 8 Preference Shares, if any, to which such holder is entitled. Such conversion shall be deemed to have been made
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at the close of business on the Conversion Date, so that the rights of the holder of such Series 8 Preference Shares s the
holder thereof shall cease at such time and the person or persons entitled to receive Series 9 Preference Shares upan such
conversion shall be treated for all purposes as having become the holder or holders of record of such Series 9 Preference
Shares at such time.

The holder of any Series § Preference Share on the record date for any dividend deciared payabie on
such share shall be entitled to such dividend notwithstanding that such share is converted into Series 9 Preference Shares
after such record date and on or before the date of the payment of such dividend.

The issuance of certificates for the Series ¢ Preference Shares upon the conversion of Series 8
Preference Shares shall be made without charge to the converting holders of Series 8 Preference Shares for any fee or
tax in respect of the issuance of such centificates or the Series 9 Preference Shares represented thereby; provided,
however, that the Corporation shali not be required to pay any tax which may be imposed upon the person or persons to
whom such Series 9 Preference Shares are issued in respect of the issuance of such Series 9 Preference Shares or the
certificate therefor or which may be payable in respect of any transfer involved in the issuance and delivery of any such
certificate in a name or names other than that of the holder of the Series 8 Preference Shares converted, and the
Corporation shall not be required to issue or deliver such certificate unless the person or persons requesting the issuance
thereof shall have paid to the Corporation the amount of such tax or shall have established to the satisfaction of the
Corporation that such tax has been paid.

5.4. Status of Converted Serjes § Preference Shares

All Series 8 Preference Shares converted into Series 9 Preference Shares on a Conversjon Date shall
not be cancelled but shal!l be restored to the status of authorized but unissued shares of the Corporation as at the close of
business on the Conversion Pate,

6. Restrictions on Dividends and Retirement of Shares
Without the approval of the hoiders of the outstanding Series § Preference Shares:

(a) the Corporation shall not declare, pay or set apart for payment any dividends (other than stock
dividends payable in shares of the Corporation ranking junior to the Series 8 Preference Shares) on any
shares of the Corporation ranking junior to the Series § Preference Shares;

(o)) the Corporation shall not redeem, purchase or otherwise retire or make any capital distribution on or in
respect of any shares of the Corporation ranking junior to the Series 8 Preference Shares {except out of
the net cash proceeds of a substantially concurrent issue of shares of the Corporation ranking junior to
the Series 8 Preference Shares);

() the Corporation shali not purchase or otherwise retire less than all of the Series 8 Preferehce Shares
then outstanding;

{d) the Corporation shall not redeem, purchase or otherwise retire (except in connection with the exercise
of any retraction privilege or mandatory redemption or purchase obligation anaching thereto} any
shares of any class or series ranking on a parity with the Series 8 Preference Shares provided that, for
greater certainty, the covenant in this Section (d) shall not limit or affect any such action in respect of
any class of shares ranking in priofity to the Series 8 Préfereénce Shares; or

{e) the Corporation shall not issue any additional Class A Preference Shares or any shares ranking on a
parity with the Series 8 Preference Shares;

unless, in each such case, all dividends on outstanding Series 8 Preference Shares accrued up to and inciuding the
dividend payable for the last completed period for which dividends were payable shall have been declared and paid.
Any approval of the holders of the Series § Preference Shares required to be given pursuant to this Section 6 may be
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given in accerdance with Section 10. Notwithstanding the provisions of Section 10, any approval required to be given
pursuant to this Section ¢ may be given by the affirmative vote of the holders of the majority of the Series § Preference
Shares present or represented at 2 meeting or adjourned meeting of the hoiders of Series 8 Preference Shares duly cailed
for that purpose and at which a quorum is present.

7. Purchase for Cancellation '

The Corporation may at any time purchase for cancellation the whole or any part of the Series §
Preference Shares outstanding from time to time, in the open market through or from an investment dealer or any firm
helding membership on a recognized stock exchange, or by private agreement or otherwise, at the lowest price or prices
at which in the opinion of the Board of Directors such shares are obtainable plus in each case all accrued and unpaid
dividends and costs of purchase.

8. Voting Rights

The holders of Series 8 Preference Shares will not be entitled (except as otherwise permitted by law) to
receive notice of, attend at, or vote at any mesting of shareholders of the Corporation unless the Corporation fails 1o pay
(i) during the Fixed Rate Period, eight dividends on the Series 8 Preference Shares or (i) during the Floating Rate
Period, 24 dividends on the Series 8 Preference Shares, in each case whether or not consecutive, the holders of the Series
8 Preference Shares shall have the right to receive notice of, and to attend, each meeting of shareholders of the
Corporation which takes place more than 60 days after the date on which the failure first occurs {other than a separate
meeting of the holders of another series or class of shares) and such holders shall also have the right,iat any such
meeting, to one vote for each Series 8 Preference Share held (provided that when entitled to vote in thg election of
directors, holders of Series 8 Preference Shares shali vote together with holders of Class A Limited Voting Shares in the
etection of one-half of the beard of directors), until all such arrears of dividends on the Series 8 Preference Shares shall
have been paid whereupon such rights shall cease unless and until the same default shall again arise under the provisions
of this Section 8.

9, Modifications

The provisions attaching to the Series 8 Preference Shares as a series may be repealed, altered,
modified or amended from time to time with such approval as may then be required by the Business Corporations Act
(Ontario), any such approval to be given in accordance with Section 10,

None of the series provisions of the articles of the Corporation relating to the Series 8 Preference
Shares shall be amended or otherwise changed unless, contemporanecusly therewith, the series provisions, if any,
relating to the Series 9 Preference Shares are, to the extent deemed required by the Corporation, amended or ptherwise
changed in the same proportion and in the same manner,

19. Approval of Holders of Series 8 Preference Shares

Except as otherwise provided herein, any approval of the holders of the outstanding! Series 8
Preference Shares with respect to any matters requiring the consent of the holders of the Series 8 Preference Shares with
respect to any matters requiring the consent of the holders of the Series 8 Preference Shares may be gw n in such
manner as may then be required by law, subject to a minimum requirement that such approval be given by a lresotution
signed by all the holders of outstanding Series 8 Preference Shares or passed by the affirmative vote of at least 66-2/3%
“of the votes cast by the holders of Series 8 Preference Shares who voted in respect of that resolution at a meeting of the
holders of the Series 8 Preference Shares duly called for that purpose and at which a quorum as required by the by-laws
of the Corporation is present, subject to a minimum requirement that the quorum at the meetmg (other than an adjourned
meeting), be at least two persons entitled to vote thereat.

The proxy rules applicable to, the formalities to be observed in respect of the giving notice of, and the
formalities to be observed in respect of the conduct of, any meeting or any adjourned meeting of holders of Series 8
Preference Shares shall be those from time to time prescribed by the by-laws of the Corporation with respect 1o meetings



HOOQ

of shareholders or, if not so prescribed, as required by taw. On every poll taken at every meeting of holders of Serjes &
Preference Shares, each holder of Series 8 Preference Shares entitled to vote thereat shall have one vote in respect of
each $25.00 of the issue price of each Series § Preference Share heid.

. Tax Election

The Corporation shall elect, in the manner and within the time provided under the fncome Tax Act
(Canada), under Subsection 191.2(}) of the said Act, or any successor or replacement provision of similar effect, and
take all other necessary action under such Act, to pay tax at a rate such that no holder of the Series 8 Preference Shares
will be required 1o pay tax on dividends received on the Series 8 Preference Shares under Section 187.2 of Part IV.] of
such Act or any successor or replacement provision of similar effect.

12, Mail Service Interruption

{f the Board of Directors determines that maii service is, or is threatened to be, interrupted at the time
when the Corporation is required or elects to give any notice hereunder by mail, or is required to send any chegue or any
share certificate to the holder of any Series & Preference Share, whether in connection with the redemption or conversion
of such share or otherwise, the Corporation may, notwithstanding the provisions hereof:

(a) give such notice by publication thereof once in a daily English language newspaper of general
circulation published in each of Vancouver, Calgary, Winnipeg, Toronto, Montreal and Halifax, and
gnce in a dajly French language newspaper published in Montreal and such notice shall be deemed to
have been validly given on the day next succeeding its publication in all of such cities; and

{b} fulfil the requirement to send such cheque or such share certificate by arranging for the delivery
thereof to such helder by the transfer agent for the Series § Preference Shares at its principal offices in
the cities-of Vancouver, Toronto and Montreal, and such cheque and/or share certificate shall be
deemed to have been sent on the date on which notice of such arrangement shall have been given as
provided in {a) above, provided that as soon as the Board of Directors determines that mail service is
no longer interrupted or threatened to be interrupted, such cheque or share certificate, if not theretofore
delivered to such holder, shall be sent by mail as herein provided. In the event that the Corporation is
reguired to mail such cheque or share certificate such mailing shall be made by prepaid maii 10 the
registered address of each person who at the date of mailing is a registered holder and who is entitled
to receive such cheque or share certificate.

13. Notice of Annual Dividend Rate Applicable to the Series 9 Preference Shares

Within three business days of the determination of the Annuai Dividend Rate (as defined in Section
2.1 of the articles of the Corporation relating to the Series 9 Preference Shares) the Corporation shall give notice thereof
1o the holders of the Series 8 Preference Shares by publication once in the national edition of the Globe and Mail in the
English language and once in the City of Montréal, Québec in both the French and English languages in a daily
newspaper of general circulation in Montréal; provided that if any such newspaper is not being generally circulated at
that time, such notice shall be published in another equivalent publication.

14. Interpretation

T T inmthe provisions Ferein contained aftaching to the Series § Preference Shares:

{a} “accrued and unpaid dividends” means: (i) during the Fixed Rate Period, the aggregate of (A) all
unpaid dividends on the Series 8 Preference Shares for any Dividend Period and (B) the amount
calculated as though dividends on each Series 8 Preference Share had been aceruing on a day-to-day
basis from and including the date on which the last quarterly dividend was payable to but excluding
the date to which the computation of accrued dividends is to be made; and (ii) during the Floating Rate
Period, the aggregate of (A) all unpaid dividends on the Series 8 Preference Shares for any Dividend
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Period and {B) the amount calenlated as though dividends on cach Series 8 Preference Share had been
accruing on a day-to-day basis from and including the first day of the Month immediately following
the Month with respect to which the dividend was or will be, as the case may be, payable to by
excluding the date to which the computation of accrued dividends is to be made;

“in priotity to”, “on a parity with” and “junior to” have reference to the order of priority in payment of
dividends and in the distribution of assets in the event of any liquidation, dissolution or winding up of
the Corporation, whether voiuntary or involuntary, or other distribution of the assets of the

Corporation among its shareholders for the purpose of winding up its affairs; and

i the event that any date on which any dividend on the Series 8 Preference Shares is payabie by the
Corporation, or any date on or by which any other action is required to be taken by the Corporation or
the holders of Series 8 Preference Shares hereunder, is not a business day {as hereinafier defined), then
such dividend shall be payable, or such other action shall be required to be taken, on or by the next
succeeding day that is a business day. A “business day” shall be a day other than a Saturday, a Sunday
or any other day that is treated as a holiday at the Corporation’s principal office in Canada,
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CLASS A PREFERENCE SHARES. SERIES 9 ATTRIBUTES

Number and Designation of
and Rights, Privileges, Restrictions and
i P ri

The ninth series of Class A Preference Shares of the Corporation shail consist of 8.000,000 Class A
Preference Shares designated as Cumulative Redeemable Class A Preference Shares, Series 9 (“Series 9 Preference
Shares™} and, in addition to the rights, privileges, restrictions and conditions attaching to the Class A Preference Shares
as a class, shall have attached thereto the foitowing righs, privileges restrictions and conditions:

1. Consideration for Issue

The consideration for the issue of each Series 9 Preference Share shall be $25.00 or its equivalent in
property or past services. .

2. Dividends

2.1 Definitions

For the purposes hereof, the following capitalized terms shall have the following meanings, unless the
context otherwise requires: ;
: I
{a) “Annual Dividend Rate” means for any Fixed Dividend Rate Period the rate of interest expressed as a

percentage per annum (rounded to the nearest one-thousandth (1/1000) of one percent (1%)) which is
equal to the Government of Canada Yield multiplied by the Selected Percentage for such Fixed

Dividend Rate Period;

b) “Dividend Payment Date” means the first day of each of February, May, August and November in
each year;

{c) “Fixed Dividend Rate Period” means for the initial Fixed Dividend Rate Period, the period
commencing on November 1, 2001 and ending on the including October 31, 2006, and for each
succeeding Fixed Dividend Rate Period, the period commencing on the day immediately following the
end of the immediately preceding Fixed Dividend Rate Period and endmg on and including October
31, in the fifth year immediately thereafter;

{d) “Government of Canada Yield” on any date shall mean the average of the yields determined by two
registered Canadian investment dealers, selected by the Board of Directors, as being tHe yield to
maturity on such date compounded semi-annually and calculated in accordance wit generally
accepted financial practice, which a nen-callable Government of Canada Bond would carry ff issued in
Canadian dollars in Canada at 100% of its principal amount on such date with a term to maturity of
five years; and r

[

{e) “Selected Percentage” for each Fixed Dividend Rate Period means that percentage determined by the
Board of Directors as set forth in the notice of the holders of the Series 9 Preference Shares given in
accordance with the provisions of Section 5.1, which rate of interest shall be not less than 80% of the
Govemnment of Canada Yieid,

2.2, General

The holders of the Series 9 Preference Shares shall be entitled to receive fixed, cumulative, preferred
cash dividends, as and when declared by the Board of Directors, out of moneys of the corporation properly applicable to
the payment of dividends, in the amount per share per annum determined by multiplying the Annual Dividend Rate by
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§$25.00, payable quarterty in respect of each |2 month period on the Dividend Payment Date (less any 1ax required 1o be
deducted) and shall be calculated on a 365 or 366 day basis, being the actual number of days in the year in which the
amount is to be asceriained, by cheque at par in lawful meney of Canada at any branch in Canada of the Corporation’s
bankers for the time being or by any other reasonable means the Corporation deems desirable,

Dividends declared on the Series 9 Preference Shares shall (except in case of redemption in which case
payraent of dividends shall be made on surrender of the certificate representing the Series 9 Preference Shares to be
redeemed) be paid by posting in a postage paid envelope addressed to each holder of the Series 9 Preference Shares at
the last address of such holder as it appears on the securities register of the Corporatien ot, in the case of joint hoiders, to
the address of that one whose name appears first in the securities register of the Corporation as one of such joint holders,
or, in the event of the address of any hoider not so appearing, then te the address of such holder last known to the
Corporation, a cheque for such dividends (less any 1ax required to be deducted) payable to the order of such holder or, in
the case of joint holders, to the order of all such helders failing written instructions from them to the contrary.
Notwithstanding the foregoing, any dividend cheque may be delivered by the Corporation to a holder of Series 9
Preference Shares at his address as aforesaid. The posting or delivery of such cheque on or before the date on which
such dividend is to be paid to a holder of Series 9 Preference Shares shall be deemed to be payment and shall satisfy and
discharge all liabilities for the payment of such dividends to the extent of the sum represented thereby (plus the amount
of any tax required to be deducted as aforesaid) unless such cheque is not paid on due presentation. Subject to
appiicable law, dividends which are represented by a cheque which has not been presented to the Corporation's bankers
for payment or that otherwise remain unclaimed for a period of six years from the date on which they were declared o
be payable shall be forfeited to the Corporation.

If on any date on which dividends are to be paid, the dividends accrued to such date are nct paid in full
on all of the Series 9 Preference Shares then outstanding, such dividends, or the unpaid part thereof, shall' be paid on a
subsequent date or dates determined by the Board of Directors on which the Corporation shall have sufficient monies
properly applicable to the payment of such dividends.

The holders of Series 9 Preference Shares shall not be entitled to any dividends other than or in excess
of the cumulative preferential cash dividends herein provided for.

2.3, Caleulation of Annual Dividend Rate

The Corporation shall calculate on the 21st day prior to the first day of each Fixed Dividend Rate
Period the Annual Dividend Rate for each Fixed Dividend Rate Period based upon the Selected Percentage and the
Government of Canada Yield in effect at 10:00 a.m. (Toronte, Ontario time) on the said 21st day prior to the first day of
each Fixed Dividend Rate Period and give notice thereof: (i) within one (1) business day to afl stock exchanges in
Canada on which the Series 9 Preference Shares are listed for trading or if the Series § Preference Shares are not listed
on 2 siock exchange in Canada, to the investment Dealers Association of Canada; and (ii) within three (3) busjness days
to, except in relation to the initial Fixed Dividend Rate Period, the hoiders of the Series 9 Preference Bhares by
publication once in the national edition of the Globe and Mail in the English language and once in the City of{Monméai,
Québec in both the French and English languages in a daily newspaper of general circulation in Montreal; prgvided that
if any such newspaper is not being generally circulated at that time, such notice shall be published in another kquivalent
publication.

3 Rights on Liguidation !

In the event of the liquidation, dissolution or winding up of the Corporation, whether veluntary or
invoiuntary, or any cther distribution of assets of the Corporation for the purpose of winding up its affairs, the holders of
the Series 9 Preference Shares shall be entitled to receive $25.00 per Series 9 Preference Share together with all
dividends accrued and unpaid up to but excluding the date of payment or distribution, before any amounts shall be paid
or any assets of the Corporation distributed to the holders of any shares ranking junior to the Series 9 Preference Shares.
Upon payment of such amounts, the holders of the Series 9 Preference Shares shall not be entitled to share in any further
distribution of the assets of the Corporation.
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4, Redemption at the Option of the Corporation

The Corporation may not redeem any of the Series 9 Preference Shares prior to November L, 2006.
Subject to applicable law and Section 6 hereof, upon giving notice as hereinafter provided, the Corporation may, on
November 1, 2006 or on November 1 in every {ifih vear thereafter, redeem at any time ail, but not less than all, the
outstanding Series 9 Preference Shares on payment of $25.00 for each such share to be redeemed together with accrued
and unpaid dividends up to but excluding the date fixed for redemption, the whole constituting the redemption price,

The Corporation shall give notice in writing not less than 45 days nor more than 60 days prior to the
date on which the redemption is to take place to each person who at the date of giving such notice is the holder of Series
9 Preference Shares to be redeemed of the intention of the Corporation to redeem such shares: any such notice shal} be
validly and effectively given on the date on which it is sent and such notice shall be given and sent by posting the same
in a postage paid envelope addressed to each holder of Series 9 Preference Shares to be redeemed at the last address of
such holder as it appears on the securities register of the Corporation, or in the case of joint holders, to the address of that
one whose name appears first in the securities register of the Corporation as one of such joint holders or, in the event of
the address of any holder not so appearing, then to the address of such holder last known 1o the Corporation, provided
that the accidental failure or omission to give any such notices as aforeszid to one or more of such holders shall not
affect the validity of the redemption as to the other holders of the Series 9 Preference Shares to be redeemed. Such
notice shall set out the number of such Series 9 Preference Shares held by the person 1o whom it is addressed which are
10 be redeemed and the redemption price and shall also set out the date on which the redemption is to take place, and on
and after the date so specified for redemption the Corporation shall pay or cause to be paid to the holders of such Series
9 Preference Shares to be redeemed the redemption price on presentation and surrender, at any piace within Canada
designated by such notice, of the certificate or certificates for such Series 9 Preference Shares so called fo‘gredemptim:
such payment shall be made by cheque payable at par at any branch in Canada of the Corporation’s bankers for the time
being or by any other reasonabie means the Corporation deems desirable; from and after the date specified in any such
notice, the Series 9 Preference Shares called for redemption shail cease to be entitled to dividends and the hoiders
thereof shall not be entitied to exercise any of the rights of shareholders in respect thereof unless payment of the
redemption price shall not be duly made by the Corporation; at any time after notice of redemption is given as aforesaid,
the Corporation shall have the right to deposit the redemption price of any or ail Series 9 Preference Shares called for
redemption with any chartered bank or banks or with any trust company or trust companies in Canada named in the
notice of rederption to the credit of a special account or accounts in trust for the respective holders of such shares, 10 be
paid 1o them respectively upon surrender to such bank or banks or trust company or trust companies of the certificate or
certificates representing the same, and upon such deposit or deposits being made, such shares shall be redeemed on the
redemption date specified in the notice of redemption; after the Corporation has made a deposit as aforesaid with respect
to any shares, the holders thereof shall not, from and after the redemption date, be entitled to exercise any of the rights of
shareholders in respect thereof and the rights of the holders thereof shall be limited to receiving a proportion of the
amounts so deposited applicable to such shares, without interest; any interest allowed on such deposit shall belong to the
Corporation.  Subject to applicable law, redemption monies that are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed (including monies held in
deposit as provided for above) for a period of six years from the date specified for redemption shall be forfeited to the
Corporation.

5. Conversion of Series 9 Preference Shares ’
r

5. Conversion at the Option of the Holder

Holders of Series 9 Preference Shares shall have the Tight, at their option, on November 1, 2006 and
on November 1 in every fifth year thereafier (a “Conversion Date”), to convert, subject to the terms and provisions
hereof, all or any Series 9 Preference Shares registered in their name into Series § Preference Shares of the Corporation
on the basis of one (1) Series 8 Preference Share for each Series 9 Preference Share. The Corperation shall give notice
in writing to the then hoiders of the Series 9 Preference Shares of the Selected Percentage determined by the Board of
Directors to be applicable for the next succeeding Fixed Dividend Rate Period and of the conversion right provided for
herein; such notice shall be given by posting the same in a postage paid envelope addressed to each holder of the Series
9 Preference Shares at the last address of such holder as it appears on the securities register of the Corporation, or in the
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case of joint holders, to the address of that one whose name appears first in the securities register of the Corporation ag
one of such joint holders or, in the event of the address of any holder not so appearing then to the address of such holder
last known to the Corporation. Such notice shall set out the Conversation Date and shall be given not less than 45 days
nor more than 60 days prior to the applicable Conversation Date,

[f the Corporation gives notice as provided in Section 4 to the holders of the Series 9 Preference
Shares of the redemption of all the Series 9 Preference Shares, the Corporation shall not be required to give notice as
provided in this Section 5.1 to the holders of the Series 9 Preference Shares of a Selected Percentage, of the conversion
right or of the Conversion Date and the right of any holder of Series 9 Preference Shares to convert such Series 9
Preference Shares as herein provided shall cease and terminate in that event.

Holders of Series 9 Preference Shares shall not be entitled to convert their shares into Series §
Preference Shares if, following the close of business on the 14th day preceding a Conversation Date, the Corporation
determines that there would remain outstanding on the Conversion Date less than 500,000 Series § Preference Shares
after taking into account ail Series 9 Preference Shares tendered for conversion into Series 8 Preference Shares and al
Series § Preference Shares tendered for conversion into Series 9 Preference Shares. The Corporation shali give notice in
writing thereof, in accordance with the provisions of the first paragraph of this Section 5.1, to ail affected holders of
Series 9 Preference Shares at least seven (7) days prior to the applicable Conversion Date and will issue and deliver, or
cause to be delivered, prior to such Conversion Date, at the expense of the Corporation, to such holders of Series 9
Preference Shares who have surrendered for conversion any certificate or certificates representing Series 9 Preference
Shares, new certificates representing the Series 9 Preference Shares represented by any certificate or certificates
surrendered as aforesaid.

i

5.2, Automatic Conversion I

Subject to applicable law, if following the close of business on the 14th day preceding a Conversion
Date the Corporation determines that there would remain outstanding on the Conversion Date less than 500,000 Series 9
Preference Shares after taking into account all Series 9 Preference Shares tendered for conversion into Series §
Preference Shares and all Series 8 Preference Shares tendered for conversion into Series 9 Preference Shares, then, all,
but not part, of the remaining outstanding Series 9 Preference Shares shall automatically be converted into Series 8
Preference Shares on the basis of one (1) Series 8 Preference Share for each Series 9 Preference Share on the applicable
Conversion Date and the Corporation shall give notice in writing thereof, in accordance with the provisions of Section
5.1, to the holders of such remaining Series 9 Preference Shares at least seven (7) days prior to the Conversion Date,

5.3, Manner of Exercise of Conversion Privilege

The conversion of Series ¢ Preference Shares may be effected by surrender of the certificate or
certificates representing the same not earlier than 45 days prior to a Conversion Date but not later than thel close of
business on the 14th day prior to a Conversion Date during usual business hours at any office of any transfer agent of the
Corporation at which the Series 9 Preference Shares are transferable accompanied by: (i) payment or evjdence of
payment of the tax (if any) payable as provided in this Section 5.3; and (ii) a written instrument of surrender in form
satisfactory to the Corporation duly executed by the holder, or his attorney duly authorized in writing, lin which
instument such holder may also elect to convert part only of the Series 9 Preference Shares represented by such
certificate or certificates not theretofore called for redemption in which event the Corporation shall issue and deliver or
cause 10 be delivered to such holder, at the expense of the Corporation, a new certificate representing thé Series 9
Preference Shares represented by such certificate or certificates which have not been converted,

In the event the Corporation is required to convert all remaining outstanding Series 9 Preference
Shares into Series 8 Preference Shares on the applicable Conversion Date as provided for in Section 5.2, the Series 9
Preference Shares in respect of which the holders have not previously elected to convert, shall be converted on the
Conversion Date into Series 8 Preference Shares and the holders thereof shall be deemed to be holders of Series 8
Preference Shares at the close of business on the Conversion Date and shall be entitled, upon surrender during usual
business hours at any office of any transfer agent of the Corporation at which the Series 9 Preference Shares were
wansferable of the certificate or certificates representing Series 9 Preference Shares not previously surrendered for
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conversion, 1o receive a certificate or certificates representing the same number of Series 8§ Préference Shares in the
manner and subject to the terms and provisions as provided in this Section 5.3,

As promptly as practicablie after the Conversion Date. the Corporation shal) issue and deliver, or cause
to be detivered to or upon the written order of the holder of the Series 9 Preference Shares so surrendered, a centificate or
certificates, issued in the name of, or in such name or names as may be direcied by, such holder representing the number
of fully-paid and non-assessable Series § Preference Shares and the number of remaining Series § Preferencs Shares, if
any, to which such holder is entitled. Such conversion shall be deemed to have been made at the close of business on the
Conversion Date, so that the rights of the holder of such Series ¢ Preference Shares as the holder thereof shall cease at
such time and the person or persons entitled to receive Series § Preference Shares upon such conversion shall be treated
for all purposes as having become the holder or holders of record of such Series § Preference Shares at such time,

The holder of any Series 9 Preference Share on the record date for any dividend declared payable on
such share shall be entitled to such dividend notwithstanding that such share is converted into Series § Preference Shares
after such record date and on or before the date of the payment of such dividend.

The issuance of certificates for the Series 8 Preference Shares upon the conversion of Series ©
Preference Shares shall be made without charge to the converting holders of Series 9 Preference Shares for any fee or
tax in respect of the issuance of such certificates or the Series 8 Preference Shares represented thereby; provided,
however, that the Corporation shall not be required to pay any tax whick may be imposed upon the person or persons to
whom such Series 8 Preference Shares are issued in respect of the issuance of such Series 8 Preference Shares or the
certificate therefor or which may be payable in respect of any transfer involved in the issuance and delivery of any such
certificate in the name or names other than that of the hoider of the Series 9 Preference Shares conv?'zLed, and the
Corporation shall not be required to issue or deliver such certificate unless the PErson or persons requesting the issuance
thereof shall have paid to the Corporation the amount of such tax or shall have established to the satisfaction of the
Corporation that such tax has been paid,

5.4. Status of Converted Series 9 Preference Shares

All Series 9 Preference Shares converted into Series 8 Preference Shares on a Conversion Date shal
not be cancelled but shall be restored to the status of authorized but unissued shares of the Corporation as at the close of
business on the Conversion Date.

6. Restrictions on Dividends and Retirement of Shares
Without the approval of the holders of outstanding Series 9 Preference Shares:

(a) the Corporation shall not deciare, pay or set apart for payment any dividends (other than stock
dividends payable in shares of the Corporation ranking junior to the Series 9 Preference Shar 5) on any
shares of the Corporation ranking junior to the Series 9 Preference Shares:

) the Corporation shall not redeem, purchase or otherwise retire or make any capital distribution on or in
respect of any shares of the Corporation ranking junior to the Series 5 Preference Shares (exiept out of
the net cash proceeds of a substantially concurrent issue of shares of the Corporation ranking junior to
the Series 9 Preference Shares);

() the Corporation shall not purchase or otherwise retire less than alt of the Series 9 Preference Shares
then outstanding;

{d) the Corporation shali not redeem, purchase or otherwise retire (except in connection with the exercise
of any retraction privilege or any mandatory redemption or purchase obligation attaching thereto) any
shares of any class or series ranking on a parity with the Series 9 Preference Shares provided that, for
greater certainty, the covenant in this Section (d) shall not limit or affect any such action in respect of
any class of shares ranking in priority to the Series 9 Preference Shares; or
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{e) the Corperation shail not issue any additional Class A Preference Shares or any shares ranking on 3
parity with the Series 9 Preference Shares;

unless, in each such case, all dividends on outstanding Series 9 Preference Shares accrued up to and including the
dividend payabie for the last completed pericd for which dividends were payable shall have been declared and paid,
Any approval of the holders of the Series 9 Preference Shares required to be given pursuant to Section 6 may be given in
accordance with Section 10. Notwithstanding the provisions of Section 0, any approval required to be given pursuant
to this Section 6 may be given by the affirmative vote of the holders of the majority of the Series 9 Preference Shares
present or represented at a meeting or adjourned meeting of the holders of Series & Preference Shares duly called for thar
purpose and at which a quorum is present.

7. Purchase for Cancellation

The Corporation may at any time purchase for canceilation the whole or any part of the Series 9
Preference Shares outstanding from time to time, in the open market through or from an investment dealer or any firm
holding membership on a recognized stock exchange, or by private agreement or otherwise, at the lowest price or prices
at which in the opinion of the Board of Directors such shares are cbtainable plus in each case all accrued and unpaid
dividends and cests of purchase.

8. VYoting Rights

receive notice of, attend at, or vote at any meeting of shareholders of the Corporation unless the Corporatiey fails to pay
eight (8) dividends on the Series 9 Preference Shares, whether or not consecutive, the hoiders of the Seriet'9 Preference
Shares shall have the right to receive notice of, and to attend, each meeting of shareholders of the Corporation which
takes place mere than 60 days after the date on which the failure first occurs (other than a separate meeting of the
holders of another series or class of shares) and such holders shall have the right, at any such meeting, to one (1) vote for
each Series 9 Preference Shares held {provided that when entitied to vote in the election of directors, holders of Series 9
Preference Shares shall vote together with holders of Class A Limited Voting Shares in the election of one-half of the
board of directors), until all such arrears of dividends on the Series 9 Preference Shares shall have been paid whereon
such rights shall cease unless and until the same default shall again arise under the provisions of this Section 8.

The holders of Series 9 Preference Shares will not be entitled (except as otherwise pemit;&d by law) to

9. Modifications

The provisions attaching to the Series 9 Preference Shares as a series may be repealed, altered,
medified or amended from time to time with such approval as may then be required by the Business Corporations Act
(Cntario), any such approval to be given in accordance with Section 10.

None of the series provisions of the articles of the Corporation relating to the Series 9 Preference
Shares shall be amended or otherwise changed unless, contemporanecusly therewith, the series provisiofs, if any,
relating 10 the Series 8 Preference Shares are, to the extent deemed required by the Corporation, amended of|otherwise
changed in the same proportion and in the same manner.

16. Approval of Holders of Series 9 Preference Shares ’ !
!

10.1.  Approval

Except as otherwise provided herein, any approval of the holders of the outstanding Series 9
Preference Shares with respect to any matters requiring the consent of the holders of the Series 9 Preference Shares may
be given in such manner as may then be required by law, subject t0 2 minimum requirement that such approval be given
by a resolution signed by all the holders of outstanding Series 9 Preference Shares or passed by the affirmative vote of at
least 66 2/3% of the votes cast by the holders of Series 9 Preference Shares who voted in respect of that resolution at &
meeting of the holders of the Series 9 Preference Shares duly cailza for that purpose and at which a quorum as required
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by the by-laws of the Corporation is present, subject to a minimum requirement that the quorum at the meeting (other
than an adjourned meeting) be at least two persons entitied 1o vote thereat.

102, Eormalities. etc.

The proxy rules applicabie to, the formalities to be observed in respect of the giving notice of, and the
formalities to be observed in respect of the conduct of, any meeting or any adjourned meeting of helders of Series 9
Preference Shares shall be those from time to time prescribed by the by-laws of the Corpaoration with respect to meetings
of sharehelders or, if not so prescribed, as required by law. On every poll taken at every meeting of holders of Series 9
Preference Shares, each holder of Series 9 Preference Shares entitled to vote thereat shall have one vote in respect of
each $25.00 of the issue price of each Series 9 Preference Share heid.

11, Tax Election

The Corporation shall elect, in the manner and within the time provided under the income Tax Adcr
(Canada}, under Subsection 191.2(1) of the said Act, or any successor or replacement provision of similar effect, and
take ajl other necessary action under such Act, to pay tax at a rate such that no -holder of the Series 9 Preference Shares
will be required to pay tax on dividends received on the Series 9 Preference Shares under Section 187.2 of Part V.1 of
such Act or any successor or replacement provision of similar effect.

iz Mail Service Interruption

If the Board of Directors determines that mail service is or is threatened to be interrupted at the time
when the Corporation is required or elects to give any notice hereunder by mail, or is required to send any cheque or any
share certificate to the holder of any Series 9 Preference Share, whether in connection with the redemption or conversion
of such share or otherwise, the Corporation may, notwithstanding the provisions hereof:

(a) give such notice by publication thereof once in a daily English language newspaper of general
circulation published in each of Vancouver, Calgary, Winnipeg, Toronto, Montreal and Halifax, and
once in a daily French language newspaper published in Montreal and such notice shall be deemed to
have been validly given on the day next succeeding its publication in ail of such cities; and

)] fulfil the requirement to send such cheque or such share certificate by arranging for the delivery
thereof to such holder by the transfer agent for the Series 9 Preference Shares at its principal offices in
the cities of Vancouver, Toronto and Montreal, and such cheque and/or share certificate shall be
deemed to have been sent on the date on which notice of such arrangement shall have been given as
provided in (i) above, provided that as soon as the Board of Directors determines that mail service is
no fenger interrupted or threatened to be interrupted, such cheque or share certificate, if not theretofore
delivered 1o such holder, shall be sent by mail as herein provided, In the event that the Corporation is
required to mail such cheque or share cenificate, such mailing shall be made by prepaid mail to the
registered address of each person who at the date of mailing is a registered helder and who is entitied
to receive such cheque or share certificate.

13. Interpretation
In the provisions herein contained attaching to the Series 9 Preference Shares:
(a} “accrued and unpaid dividends” means the aggregate of: (i) all unpaid dividends on the Series 9
Preference Shares for any quarteriy period; and (ii} the amount calculated as though dividends on each
Series ¢ Preference Share had been accruing on a day-to-day basis from and including the date on
which the last quarterly dividend was payable to but excluding the date to which the computation of
accrued dividends is to be made;

{b) “in priority to”, “on a parity with” and “Junier to” have reference to the order of priority in payment of

&
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dividends and in the distribution of assets in the event of any liquidation, dissolution or winding up of
the Corporation, whether voluntary or involuntary, or other distribution of the assets of the
Corporation among its shareholders for the purpose of winding up its affairs; and

in the event that any date on which any dividend on the Series 9 Preference Shares is payable by the
Corporation, or any date on or by which any other action is reguired to be taken by the Corporatiém or
the holders of Series 9 Preference Shares hereunder, is not a business day (as hereinafter defined), then
such dividend shall be payable, or such other action shall be required to be taken, on or by the next
succeeding day that is a business day. A “business day” shall be a day other than a Saturday. a Sunday
or any other day that is treated as a holiday at the Corporation’s principal office in Canada.
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Number and Designation of
and Rights, Privileges, Restrictions and
Conditions Attaching to the Class A Preference Shares, Series 10

The tenth series of Class A Preference Shares of the Corporation shall consist of
10,000,000 Class A Preference Shares designated as Class A Preference Shares, Series 10
(“Series 10 Preference Shares”) and, in addition to the rights, privileges, restrictions and
conditions attaching to the Class A Preference Shares as a class, shall have attached thereto the
following rights, priviieges, restrictions and conditions:

1. Consideration for Issue

The consideration for the issue of each Series 10 Preference Share shall be $25.00 or its
equivalent in property or past services.

2. Dividends
2.1, Definitions

For the purposes hereof, the following capitalized terms shall have the following
meanings, unless the context otherwise requires;

(a) “Dividend Payment Date” in respect of the dividends payable on the Series 10
Preference Shares means the last day of each of March, June, September and
December in each year.

(b)  “Dividend Period” means the period from and including the date of initial issue of
the Series 10 Preference Shares up to but excluding September 30, 2001 and,
thereafter, the period from and including a Dividend Payment Date up to but
excluding the next succeeding Dividend Payment Date.

2.2, Cumulative Preferential Dividends

The holders of Series 10 Preference Shares (the “Holders™)} shall be entitled to receive,
and the Corporation shall pay thereon, if, as and when declared by the Board of Directors, out of
moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends (the “Series 10 Dividends”) payable quarterly, with respect to each
Dividend Period, on the Dividend Payment Date immediately following each such Dividend
Period at the rate of $1.4375 per Series 10 Preference Share per annum accruing daily from the
date of issue (less any tax required to be deducted) which shall be calculated on a 365 or 366 day
basis, being the actual number of days in the year in which the amount is to be ascertained, by
cheque at par in lawful money of Canada at any branch in Canada of the Corporation’s bankers
for the time being or by any other reasonable means the Corporation deems desirable.

Series 10 Dividends shall (except in case of redemption in which case payment of Series
10 Dividends shall be made on surrender of the certificate representing the Series 10 Preference
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Shares to be redeemed) be paid by posting in a postage paid envelope addressed to each Holder at
the last address of such Holder as it appears on the securities register of the Corporation or, in the
case of joint Holders, to the address of that one whose name appears first in the securities register
of the Corporation as one of such joint Holders, or, in the event of the address of any Holder not
so appearing, then to the address of such Holder last known to the Corporation, a cheque for such
Series 10 Dividends (less any tax required to be deducted) payable to the order of such Holder or,
in the case of joint Holders, to the order of all such Holders failing written instructions from them
to the contrary. Notwithstanding the foregoing, any dividend cheque may be delivered by the
Corporation to a Holder at his address as aforesaid. The posting or delivery of such cheque on or
before the date on which such dividend is to be paid to a Holder shall be deemed to be payment
and shall satisfy and discharge all liabilities for the payment of such dividends to the extent of the
sum represented thereby (plus the amount of any tax required to be deducted as aforesaid) unless
such cheque is not paid on due presentation. Subject to applicable law, dividends which are
represented by a cheque which has not been presented to the Corporation’s bankers for payment
or that otherwise remain unclaimed for a period of six years from the date on which they were
declared to be payable shall be forfeited to the Corporation. |

1

If on any Dividend Payment Date, the Series 10 Dividends accrued to such date are not',g
paid in full on all of the Series 10 Preference Shares then outstanding, such Series 10 Dividends,’
or the unpaid part thereof, shall be paid on a subsequent date or dates determined by the Board of
Directors on which the Corporation shall have sufficient monies properly applicable to the
payment of such Series 10 Dividends.

The Holders shall not be entitled to any dividends other than or in excess of the
cumulative preferential cash dividends herein provided for.

2.3.  Dividend for Other than a Full Dividend Period

The Holders shall be entitled to receive, and the Corporation shall pay thereon, if, as and
when declared by the Board of Directors, out of moneys of the Corporation properly applicable to
the payment of dividends, cumulative preferential cash dividends for any period which is more or
fess than a full Dividend Period as follows:

(2) in respect of the period beginning on and including the date of initial issue of the ‘
Series 10 Preference Shares to but excluding September 30, 2001 (the “Initial
Dividend Period™), a dividend in an amount per Series 10 Preference Share equal i‘
to the amount obtained (rounded to four decimal places) when $1.4375 is |
multiplied by a fraction, the numerator of which is the number of calendar days
from and including the date of issue of the Series 10 Preference Shares up to but
excluding September 30, 2001 and the denominator of which is 365. The Series
10 Dividend payable for the Initial Dividend Period, payable as of September 30,
2001, as calculated by this method shall be $0.0512 per Series 10 Preference
Share; and

(b)  in respect of any period other than the Initial Dividend Period that is more or less
than a full Dividend Period, a dividend in an amount per Series 10 Preference
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Share equal to the amount obtained (rounded to four decimal places) when
$1.4375 is multiplied by a fraction, the numerator of which is the number of
calendar days in the relevant period (which shall include the first day of such
period but exclude the last day of such period) and the denominator of which 1s
“the number of calendar days in the year in which such period falls.

3, Rights on Liquidation

In the event of the liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation for the purpose of
winding up its affairs, the Holders shall be entitled to receive $25.00 per Serics 10 Preference
Share, together with all Series 10 Dividends accrued and unpaid up to the date of payment or
distribution, before any amounts shall be paid or any assets of the Corporation distributed to the
holders of any shares ranking junior to the Series 10 Preference Shares. Upon payment of such
amounts, the Holders shall not be entitled to share in any further distribution of the assets of the

Corporation.

4, Redemption at the Option of the Corporation

The Corporation may not redeem any of the Series 10 Preference Shares prior to
September 30, 2008. On or after this date, the Corporation may, subject to applicable law and to
the provisions described under Section 6 below, upon giving notice as hereinafter provided, at its
option, at any time redeem all, or from time to time any part, of the outstanding Series 10
Preference Shares by the payment of an amount in cash for each such Series 10 Preference Share

so redeemed of:
(@) $25.75 if redeemed before September 30, 2009;

(b)  $25.50 if redeemed on or after September 30, 2009, but before September 30,
2010;

(¢)  $25.25 if redeemed on or after September 30, 2010, but before September 30,
2011; and .

(d)  $25.00 if redeemed on or after September 30, 2011;

in each case, together with all accrued and unpaid Series 10 Dividends up to but excluding the
" date fixed for redemption (less any tax required to be deducted and withheld by the Corporation)
. (the “Redemption PHCE oo o o e e

If less than all of the then outstanding Series 10 Preference Shares are at any time to be
redeemed, then the particular Series 10 Preference Shares to be redeemed shall be selected on a

pro rata basis.

The Corporation shall give notice in writing not less than 30 days nor more than 60 days
prior to the date on which the redemption is to take place of its intention to redeem such Series
10 Preference Shares to cach person who at the date of giving such notice is the Holder of Series
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10 Preference Shares to be redeemed; any such notice shall be validly and effectively given on
the date on which it is sent and such notice shall be given and sent by posting the same in a
postage paid envelope addressed to each Holder of Series 10 Preference Shares to be redeemed at
the last address of such Holder as it appears on the securities register of the Corporation, or in the
case of joint Holders, to the address of that one whose name appears first in the securities register
of the Corporation as one of such joint Holders or, in the event of the address of any Holder not
so appearing, then to the address of such Holder last known to the Corporation, provided that the
accidental failure or omission to give any such notices as aforesaid to one or more of such
Holders shall not affect the validity of the redemption as to the other Holders of the Series 10
Preference Shares to be redeemed. Such notice shall set out the number of such Series 10
Preference Shares held by the person to whom it ts addressed which are to be redeemed and the
Redemption Price and shall also set out the date on which the redemption is to take place, and on
and after the date so specified for redemption the Corporation shall pay or cause to be paid to the
Holders to be redeemed the Redemption Price on presentation and surrender, at any place within
Canada designated by such notice, of the certificate or certificates for such Series 10 Preference
Shares so called for redemption; such payment shall be made by cheque payable at par at any
branch in Canada of the Corporation’s bankers for the time being or by any other reasonable
means the Corporation deems desirable; from and after the date specified in any such notice, thei
Series 10 Preference Shares called for redemption shall cease to be entitled to Series 10
Dividends and the Holders thereof shall not be entitled to exercise any of the rights of
shareholders in respect thereof, except to receive the Redemption Price therefor, unless payment
of the Redemption Price shall not be duly made by the Corporation; at any time after notice of
redemption is given as aforesaid, the Corporation shail have the right to deposit the Redemption
Price of any or all Series 10 Preference Shares called for redemption with any chartered bank or
banks or with any trust company or trust companies in Canada named in the notice of redemption
to the credit of a special account or accounts in trust for the respective Holders of such shares, to
be paid to them respectively upon surrender to such bank or banks or trust company or frust
companies of the certificate or certificates representing the same, and upon such deposit or
deposits being made, such shares shall be redeemed on the redemption date specified in the
notice of redemption; after the Corporation has made a deposit as aforesaid with respect to any
shares, the Holders thereof shall not, from and after the redemption date, be entitled to exercise
any of the rights of shareholders in respect thereof and the rights of the Holders thereof shall be
limited to receiving a proportion of the amounts so deposited applicable to such shares, without
interest; any interest allowed on such deposit shall belong to the Corporation. Subject to
applicable law, redemption monies that are represented by a cheque which has not been
presented to the Corporation’s bankers for payment or that otherwise remain unclaimed
(including monies held in deposit as provided for above) for a period of six years from the date
specified for redemption shall be forfeited to the Corporation.

5, Conversion of Series 10 Preference Shares

5.1.  Conversion af the Option of the Corporation

The Series 10 Preference Shares shall not be convertible at the option of the Corporation
prior to September 30, 2008. On and after September 30, 2008, the Corporation may, subject, if
required, to the receipt of stock exchange and other regulatory approvals, and upon notice as



hereinafter described, convert all, or from time to time any part, of the then outstanding Series 10
Preference Shares into that number of freely-tradable Class A Limited Voting Shares determined
(per Series 10 Preference Share) by dividing the Redemption Price that would be applicable on
the Corporation’s Conversion Date (as hereinafter defined), together with accrued and unpaid
dividends up to but excluding the Corporation’s Conversion Date, by the greater of $2.00 or 95%
of the weighted average trading price of the Class A Limited Voting Shares on The Toronto
‘Stock Exchange for the 20 consecutive trading days ending on: (i) the fourth day prior to the
date specified for conversion, or (ii) if such fourth day is not a trading day, the immediately
preceding trading day (the “Current Market Price”). Fractioral Class A Limited Voting Shares
will not be issued on any conversion of Class A Preference Shares, Series 10 but in lieu thereof
the Corporation will make cash payments in the manner set out in Section 5.3 below. Such
conversion shall be deemed to have been made at the close of business on the Corporation’s
Conversion Date, so that the rights of the Holder of such Series 10 Preference Shares as the
Holder thereof shall cease at such time and the person or persons entitled to receive Class A
Limited Voting Shares upon such conversion shall be treated for all purposes as having become
the holder or holders of record of such Class A Limited Voting Shares at such time. , [

Upon exercise by the Corporation of its right to convert Series 10 Preference Shares into
Class A Limited Voting Shares, the Corporation is not required to issue Class A Limited Voting
Shares to any person whose address is in, or whom the Corporation or its transfer agent has
reason 1o believe is a resident of, any jurisdiction outside of Canada, to the extent that such issue
would require compliance by the Corporation with the securities or other laws of such
jurisdiction,

The Corporation shall give written notice to each Holder whose shares are to be
converted, which notice (the “Corporation's Conversion Notice”) shall specify the number of
Series 10 Preference Shares held by such Holder that will be converted and the date fixed by the
Corporation for conversion (the “Corporation's Conversion Date”), and which shall be given not
more than 60 calendar days and not less than 30 calendar days prior to such Corporation's
Conversion Date.

If less than al of the then cutstanding Series 10 Preference Shares are at any time to be
converted at the option of the Corporation, then the particular Series 10 Preference Shares to be
so converted shall be selected on a pro rata basis.

Series 10 Preference Shares that are the subject of a Corporation’s Conversion Notice
shall be converted effective on the Corporation’s Conversion Date.

The Corporation cannot exercise its conversion rights hereunder in respect of any
Series 10 Preference Shares that are the subject of a Holder’s Conversion Notice under Section
5.2 below.

5.2,  Conversion at the Option of the Holder

Subject to applicable law and to the option of the Corporation in Section 5.4, on each
Dividend Payment Date on or after March 31, 2012, Holders, upon notice as hereinafter
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descnibed, may convert all or any part of the then outstanding Series 10 Preference Shares
registered in the name of the Holder into that number of freely-tradable Class A Limited Voting
Shares determined (per Series 10 Preference Share) by dividing $25.00, together with all accrued
and unpaid Series 10 Dividends up to but excluding the Holder’s Conversion Date (as hereinafter
defined), by the greater of $2.00 or 95% of the Current Market Price. Fractional Class A Limited
Voting Shares will not be issued on any conversion of Series 10 Preference Shares but in lieu
thereof the Corporation will make cash payments in the manner set out in Section 5.3 below.
Such conversion shall be deemed to have been made at the close of business on the Holder’s
Conversion Date, so that the rights of the Holder of such Series 10 Preference Shares as the
Holder thereof shall cease at such time and the person or persons entitled to receive Class A
Limited Voting Shares upon such conversion shall be treated for all purposes as having become
the holder or holders of record of such Class A Limited Voting Shares at such time.

In order to exercise its conversion rights, the Holder shall give written notice to the
Corporation at the registered office of the Corporation or the principal transfer office of the
transfer agent for the Series 10 Preference Shares in the City of Toronto (the “Holder’s
Conversion Notice”), which Holder’s Conversion Notice shall specify the number of Series 10
Preference Shares (the “Subject Shares™) held by such Holder which shall be converted on thé' '
Dividend Payment Date chosen by the Holder for conversion (the “Holder’s Conversion Date™).
The Holder’s Conversion Notice shall be given at least 30 calendar days prior to such Holder’s
Conversion Date and shall be irrevocable.

Upon exercise by the Holder of its right to convert Series 10 Preference Shares into Class
A Limited Voting Shares, the Corporation is not required to issue Class A Limited Voting Shares
to any person whose address is in, or whom the Corporation or its transfer agent has reason to
believe is a resident of, any jurisdiction outside of Canada, to the extent that such issue would
require compliance by the Corporation with the securities or other laws of such jurisdiction.

1f the Corporation gives notice as provided in Section 4 to a Holder of the redemption of
Series 10 Preference Shares prior to that Holder giving a Holder’s Conversion Notice to the
Corporation, the right of that Holder to convert such Series 10 Preference Shares as herein
provided shall cease and terminate in that event.

5.3.  Delivery of Certificates Representing Class A Limited Voting Shares ’

The Corporation shall, on presentation and surrender at the head office of the F!
Corporation, the principal transfer office of the transfer agent for the Series 10 Preference Shares
in the City of Toronto, or such other place or places in Canada as the Corporation may agree, of
 the certificate or certificates representing the Series 10 Preference Shares being converted by the
Corporation or the Holder, give or cause to be given, on the applicable Corporation’s Conversion
Date or Holder’s Conversion Date, as the case may be, to each Holder of Series 10 Preference
Shares being converted or as such Holder may have otherwise directed:

(@)  acertificate representing the whole number of Class A Limited Voting Shares into
which such Series 10 Preference Shares being converted are to be converted,



registered in the name of the Holder, or as such Holder may have otherwise
directed; and

(b} in lieu of the issuance of a fractional Class A Limited Voting Share, a cheque in
an amount equal to the product of the fractional remainder, if any (rounded to four
decimal places), produced by the conversion formula set forth in Section 5.1 or
Section 5.2 above, as the case may be, multiplied by the greater of $2.00 or 95%
of the then Current Market Price.

If on any conversion under Section 5.1 or 5.2, less than all of the Series 10 Preference
Shares represented by any certificate are to be converted, a new certificate representing the
balance of such Series 10 Preference Shares shall be issued by the Corporation without cost to
the Holder.

The Holder of any Series 10 Preference Share on the record date for any dividend
declared payable on such share shall be entitled to such dividend notwithstanding that such share
is converted into Class A Limited Voting Shares after such record date and on or before the date
of the payment of such dividend.

The issuance of certificates for the Class A Limited Voting Shares upon the conversion of
Series 10 Preference Shares shall be made without charge to the Holders for any fee or tax in
respect of the issuance of such certificates or the Class A Limited Voting Shares represented
thereby; provided, however, that the Corporation shall not be required to pay any tax which may
be imposed upon the person or persons to whom such Class A Limited Voting Shares are issued
in respect of the issuance of such Class A Limited Voting Shares or the certificate therefor or
which may be payable in respect of any transfer involved in the issuance and delivery of any such
certificate in the name or names other than that of the Holder or deliver such certificate unless the
person or persons requesting the issuance thereof shall have paid to the Corporation the amount
of such tax or shall have established to the satisfaction of the Corporation that such tax has been
paid.

5.4. Option of the Corporation

If a Holder gives a Holder’s Conversion Notice to the Corporation, subject to the
provisions described in Section 6 below, as applicable, the Corporation may, at its option, on
notice to sach Holder in the manner described in this Section 5.4, either (i) redeem on the first
business day after the Holder’s Conversion Date all or any part of the Subject Shares, or (ii)
cause the Holder to sell on the first business day after the Holder’s Conversion Date all or any
part of the Subject Shares to another purchaser or purchasers in the event that a purchaser or
purchasers willing to purchase any or all of such Subject Shares is or are found by the
Corporation pursuant to this Section 5.4. The proportion of the Subject Shares which are either
redeemed, purchased or converted on that Conversion Date shall, to the extent practicable, be the
same for each holder delivering a Conversion Notice.

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall; not less than 20 calendar days prior to the Holder’s
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Conversion Date, give written notice to all Holders of the Subject Shares stating the number of
Subject Shares to be redeenied for cash by the Corporation, the number of Subject Shares to be
sold to another purchaser, and the number of Subject Shares to be converted into Class A
Limited Voting Shares pursuant to the Holder’s Conversion Notice, such that all of the Subject
Shares are either redeemed, purchased or converted on the Holder’s Conversion Date.

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall pay or cause to be paid, in respect of those Subject Shares to
be redeemed for cash or purchased, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series 10 Preference Shares
in the City of Toronto, or such other place or places in Canada as the Corporation may agree, of
the certificate or certificates representing such Subject Shares, on the Holder’s Conversion Date,
to the Holder of the Subject Shares or as such Holder may have otherwise directed, an amount
equal to $25.00 plus all accrued and unpaid Series 10 Dividends up to but excluding the Holder’s
Conversion Date for each Subject Share being redeemed or purchased, and each such Subject
Share shall be deemed to have been redeemed or purchased, but not converted, as the case may
be, on the Holder’s Conversion Date. Payment under this Section 5.4 shall be made by cheque u?'

accordance with Section 5.5 hereof. |
]

If the Corporation elects to redeem for cash or arrange for the purchase of some, but not
all, of the Subject Shares, then the Corporation shall, in respect of those Subject Shares to be
converted into Class A Limited Voting Shares, give or cause to be given to the Holder of such
Subject Shares the certificate or certificates representing such Class A Limited Voting Shares
and, if applicable, a cheque in lieu of a fractional Class A Limited Voting Share, all in
accordance with the procedures set forth in Section 5.3,

5.5.  Payment by Chegue

Any amounts that are paid by the Corporation to Holders in respect of the payment of (i) a
redemption or purchase amount under Section 5.4, or (ii) a cash amount in lieu of the issuance of
a fractional Class A Limited Voting Share under Sections 5.1 or 5.2, shall be paid by cheques
drawn on a Canadian chartered bank and payable in lawful money of Canada at any branch of
such bank in Canada, and the delivery or mailing of any such cheque to a Holder shall constitute
a full and complete discharge of the Corporation’s obligation to pay such amounts (plus any tax
required to be and in fact deducted and withheld therefrom and remitted to the proper taxing
authority), unless such cheque 1s not honoured when presented for payment,

6. Restrictions on Dividends and Retirement and Issue of Shares

So long as any of the Class A Preference Shares, Series 10 are outstanding, the
Corporation shall not, without the approval of the Holders:

{a)  declare, pay or set apart for payment any dividends (other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
the Series 10 Preference Shares) on any shares of the Corporation ranking as to
dividends junior to the Series 10 Preference Shares;
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(b)  except out of the net cash proceeds of a substantially concurrent issue of shares of
the Corporation ranking as to return of capital and dividends junior to the
Series 10 Preference Shares, redeem or calt for redemption, purchase or otherwise
pay off or retire any shares of the Corporation ranking as to capital junior to the
Series 10 Preference Shares;

(c) redeem or call for redemption, purchase or otherwise retire for value less than all
of the Series 10 Preference Shares then outstanding;

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off or retire any Class A Preference
Shares, ranking as to the payment of dividends or return of capital on a panty with
the Series 10 Preference Shares; or

(e) issue any additional Series 10 Preference Shares or any shares ranking as to the

payment of dividends or the return of capital prior to or on a parity with the ‘

Series 10 Preference Shares;

|
unless, in each such case, all accrued and unpaid dividends up to and including the

dividend payable for the last completed period for which dividends were payable on the
Series 10 Preference Sharcs and on all other shares of Brascan ranking prior to or on a
parity with the Series 10 Preference Shares with respect to the payment of dividends have
been declared paid or set apart for payment.

7. Purchase for Cancellation

Subject to applicable law and to the provisions described in Section 6 above, the
Corporation may at any time purchase for cancellation the whole or any part of the Series 10
Preference Shares outstanding from time to time, In the open market through or from an
investment dealer or any firm holding membership on a recognized stock exchange, or by private
agreement or otherwise, at the lowest price or prices at which, in the opinion of the Board of
Directors of the Corporation such shares are obtainable,

8. Voting Rights

The Holders will not be entitled (except as otherwise permitted by law) to receive notice
of, attend at, or vote at any meeting of shareholders of the Corporation unless the Corporation
fails-to-pay-eight-(8)-Series-10-Dividends,-whether-or not consecutive, and whether or not such
dividends have been declared and whether or not there are any monies of the Corporation
properly applicable to the payment of Series 10 Dividends. In the event of such non-payment,
the Holders shall have the right io receive notice of, and to attend, each meeting of shareholders
of the Corporation which takes place more than 60 days after the date on which the failure first
occurs (other than a separate meeting of the holders of another series or class of shares) and such
Holders shall have the right, at any such meeting, to one (1) vote for each Series 10 Preference
Share held (provided that when entitled to vote in the election of directors, holders shall vote

LY



together with holders of Class A Limited Voting Shares in the election of one-half of the board of
dircctors), until all such arrears of Series 10 Dividends shall have been paid whereon such rights
shali cease unless and until the same default shall again arise under the provisions of this

Section 8.
9. Modifications

The provisions attaching to the Series 10 Preference Shares as a series may be repealed,
altered, modified or amended from time to time with such approval as may then be required by
the Business Corporations Act (Ontario), any such approval to be given in accordance with
Section 10. .

10. Approval of Holders of Series 10 Preference Shares

10.1. Approval

Except as otherwise provided herein, any approval of the Holders with respect to any
matters requiring the consent of the Holders may be given in such manner as may then be
required by law, subject to a minimum requirement that such approval be given by a resolution
signed by all the Holders or passed by the affirmative vote of at least 66 2/3% of the votes cast by
the Holders who voted in respect of that resolution at a meeting of the Holders duly called for
that purpose and at which the Holders of a majority of the outstanding Series 10 Preference
- Shares are present or represented by proxy. If at any such meeting the Holder(s) of a majority of
the outstanding Series 10 Preference Shares are not present or represented by proxy within one-
half hour after the time appointed for such meeting, then the meeting shall be adjourned to such
date not less than 15 days thereafier and to such time and place as may be designated by the
chairman of such meeting, and not less than 10 days' written notice shall be given of such
adjourned meeting. At such adjoumned meeting, the Holders(s) of Series 10 Preference Shares
represented in person or by proxy may transact the business for which the meeting was originally
called.

10.2, Formalitics, ete.

The proxy rules applicable to, the formalities to be observed in respect of the giving
notice of, and the formalities to be observed in respect of the conduct of, any meeting or any
adjourned meeting of holders shall be those from time to time prescribed by the by-laws of the
Corporation with respect to meetings of shareholders or, if not so prescribed, as required by law.
On every poll taken at every meeting of Holders, each Holder entitled to vote thereat shall have
one vote in respect of each $25.00 of the issue price of each Series 10 Preference Share held.

11. Tax FElection

The Corporation shall elect, in the manner and within the time provided under the Income
Tax Act {Canada), under Subsection 191.2(1) of the said Act, or any successor or replacement
provision of similar effect, and take all other necessary action under such Act, to pay tax at a rate
such that no Holder will be required to pay tax on dividends received on the Series 10 Preference



Shares under Section 187.2 of Part IV.1 of such Act or any successor or replacement provision of

similar effect.

12,

13.

Mail Service Interruption

If the Board of Directors determines that mail service is or is threatened to be interrupted
at the time when the Corporation is required or elects to give any notice hereunder by mail, or is
required to send any cheque or any share certificate to a Holder, whether in connection with the
redemption or conversion of such share or otherwise, the Corporation may, notwithstanding the

provisions hereof:

(@)

(b)

give such notice by publication thereof once in a daily English language
newspaper of general circulation published in each of Vancouver, Calgary,
Winnipeg, Toronto, Montreal and Halifax, and once in a daily French language
newspaper published in Montreal and such notice shall be deemed to have been
validly given on the day next succeeding its publication in all of such cities; and

I
fulfill the requirement to send such cheque or such share certificate by an'anging"
for the delivery thereof to such Holder by the transfer agent for the Series 10;{
Preference Shares at its principal offices in the cities of Vancouver, Toronto and
Montreal, and such cheque and/or share certificate shall be deemed to have been
sent on the date on which notice of such arrangement shall have been given as
provided in (i) above, provided that as soon as the Board of Directors determines
that mail service is no longer interrupted or threatened to be interrupted, such
cheque or share certificate, if not theretofore delivered to such Holder, shall be
sent by mail as herein provided. In the event that the Corporation is required to
mail such cheque or share certificate, such mailing shall be made by prepaid mail
to the registered address of each person who at the date of mailing is a registered
Holder and who is entitled to receive such cheque or share certificate.

Interpretation

In the provisions herein contained attaching to the Series 10 Preference Shares:

(@)

“accrued and unpaid dividends” means the aggregate of: (i) all unpaid dividends
on the Series 10 Preference Shares for any quarterly period; and (ii) the amount
calculated as though dividends on each Series 10 Preference Share had been
accruing on a day-to-day basis from and including the date on which the last

(b

quarterly dividend—was ~payableup to—and~including ~the—date  to which™ the
computation of accrued dividends is to be made;

“in priority to”, “on a parity with” and “junior to” have reference to the order of
priority in payment of dividends and in the distribution of assets in the event of
any liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose of winding up its affairs; and

UMMM
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(c)  in the event that any date on which any dividend on the Series 10 Preference
Shares is payable by the Corporation, or any date on or by which any other action
is required to be taken by the Corporation or the Holders hereunder, is not a
business day (as hereinafter defined), then such dividend shall be payable, or such
other action shall be required to be taken, on or by the next succeeding day that is
a business day. A “business day” shall be a day other than a Saturday, a Sunday
or any other day that is treated as a holiday in the province of Ontario.

i4. Book-Entrv Only System

If the Series 10 Preference Shares are held through the book-entry only system of the
Canadian Depository for Securities (“CDS”), then the beneficial owner thereof shall provide
instructions only by such beneficial owner providing instructions to the CDS Participant through
whom such beneficial owner holds such Series 10 Preference Shares. Beneficial owners of
Series 10 Preference Shares will not have the right to receive share certificates representing their
ownership of the shares.

;
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. Number and Designation of and Rights, Privileges, Restrictions and Conditions
Attaching to the Non-Cumaulative Class A Preference Shares, Series 11

The eleventh series of Class A Preference Shares of the Corporation shall consist of
31,500,000 Class A Preference Shares designated as Class A Preference Shares, Series 11
(“Series 11 Preference Shares™) and, in addition to the rights, privileges, restrictions and
conditions attaching to the Class A Preference Shares as a class, shall have attached thereto the
following rights, privileges, restrictions and conditions:

1. Consideration for Issue

The consideration for the issue of each Series 11 Preference Share shall be $25.00 or its
equivalent in property or past services.

2. Dividends
2.1,  Definitions

For the purposes hereof, the following capitalized terms shall have the following
meanings, unless the context otherwise requires:

(a)  “Dividend Payment Date” in respect of the dividends payable on the Series i1
Preference Shares means the Jast day of each of March, June, September and
December in each year.

(b) “Dividend Period” means the period from and including the date of initial issue of
the Series 11 Preference Shares up to but excluding the later of (a) the date of a
certificate of amendment under the Business Corporations Act (Ontario) in respect
of these articles of amendment, and (b) September 30, 2002 and, thereafter, the
period from and including a Dividend Payment Date up to but excluding the next
succeeding Dividend Payment Date,

2.2, Non-Cumulative Preferential Dividends

The holders of Series 11 Preference Shares (the “Holders™) shall be entitled to receive,
and the Corporation shall pay thereon, if, as and when declared by the Board of Directors, out of
moneys of the Corporation properly applicable to the payment of dividends, fixed non-
cumulative preferential cash dividends (the “Series 11 Dividends™) payable, with respect to each
Dividend Period, on the Dividend Payment Date immediately following the end of each such
Dividend Period in an amount per Series 11 Preference Share per annum equal to $1.375,
accruing daily from the date of issue (less any tax required to be deducted) which shall be
calculated on a 365 or 366 day basis, being the actual number of days in the year in which the
amount is to be ascertained, by cheque at par in lawful money of Canada at any branch in Canada
of the Corporation’s bankers for the time being or by any other reasonable means the Corporation
deems desirable.
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Series 11 Dividends shall (except in case of redemption in which case payment of Series
11 Dividends shall be made on surrender of the certificate representing the Series 11 Preference
Shares to be redeemed) be paid by posting in a postage paid envelope addressed to each Holder at
the last address of such Holder as it appears on the securities register of the Corporation or, in the
case of joint Holders, to the address of that one whose name appears first in the securities register
of the Corporation as one of such joint Holders, or, in the event of the address of any Holder not
so appearing, then to the address of such Holder last known to the Corporation, a cheque for such
Series 11 Dividends (less any tax required to be deducted) payable to the order of such Holder or,
in the case of joint Holders, to the order of ail such Holders failing written instructions from them
to the contrary. Notwithstanding the foregoing, any dividend cheque may be delivered by the
Corporation to a Holder at his address as aforesaid. The posting or delivery of such cheque on or
before the date on which such dividend is to be paid to a Holder shall be deemed to be payment
and shall satisfy and discharge all Habilities for the payment of such dividends to the exten: of the
sum represented thereby (plus the amount of any tax required to be deducted as aforesaid) unless
such cheque is not paid on due presentation. Subject to applicable law, dividends which are
represented by a cheque which has not been presented to the Corporation’s bankers for paymen
or that otherwise remain unclaimed for a period of six years from the date on which they werg
declared to be payable shall be forfeited to the Corporation. i,

If in any Dividend Period the board of directors in its discretion does not declare the
Series 11 Dividends or part thereof on the Series 11 Preference Shares, then the rights of the
holders thereof to such dividends or to any greater dividend than the dividend actually declared
for such Dividend Period shall be forever extinguished.

The Holders shall not be entitled to any dividends other than or in excess of the non-
cumulative preferential cash dividends herein provided for.

2.3.  Dividend for Other than a Full Dividend Period

The Holders shall be entitled to receive, and the Corperation shall pay thereon, if, as and
when declared by the Board of Directors, out of moneys of the Corporation properly applicable to
the payment of dividends, non-cumulative preferential cash dividends for any period which is
more or less than a full Dividend Period as follows:

(a)  inrespect of the period beginning on and inciuding the date of initial issue of the
Series 11 Preference Shares to but excluding the later of (a) the date of a "
certificate of amendment under the Business Corporations Act (Ontario) in respect |
of these articles of amendment, and (b) September 30, 2002 (the “Initial Dividend
Period™), a dividend in an amount per Series 11 Preference Share equal to the
amount obtained (rounded fo four decimal places) when $1.375 is multiplied by a
fraction, the numerator of which is the number of calendar days from and
including the date of issue of the Series 11 Preference Shares up to but excluding
the later of (a)the date of a certificate of amendment under the Business
Corporations Act (Ontario) in respect of these articles of amendment, and
(b) September 30, 2002, and the denominator of which is 365.
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(b)  in respect of any period other than the Initial Dividend Period that is more or less
than a full Dividend Period, a dividend in an amount per Series 11 Preference
Share equal to the amount obtained (rounded to four decimal places) when $1.375
is multiplied by a fraction, the numerator of which is the number of calendar days
in the relevant period (which shall include the first day of such period but exclude
the last day of such period) and the denominator of which is the number of
calendar days in the year in which such period falls.

1 Rights on Liquidation

In the event of the liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding up its affairs, the Holders shall be entitled to receive
$25.00 per Series 11 Preference Share, together with all Series 11 Dividends declared and unpaid
up to but excluding the date of payment or distribution (less any tax required to be deducted or
withheld by the Corporation), before any amounts shall be paid or any assets of the Corporation
distributed to the holders of any shares ranking junior as to capital to the Series 11 Preferenc
Shares. Upon payment of such amounts, the Holders shall not be entitled to share in any further
distribution of the assets of the Corporation.

4, Redemption at the Option of the Corporation

The Corporation may not redeem any of the Series 11 Preference Shares prior to
June 30, 2009. On or after this date, the Corporation may, subject to applicable law and to the
provisions described under Section 6 below, upon giving notice as hereinafter provided, at its
option, at any time redeem all, or from time to time any part, of the then outstanding Series 11
Preference Shares by the payment of an amount in cash for each Series 11 Preference Share so
redeemed equal to:

(a) $25.75 if redeemed before June 30, 2010;

(b)  $25.50 if redeemed on or after June 30, 2010, but before June 30, 2011;

(c) $25.25 if redeemed on or after June 30, 2011, but before June 30, 2012; and

(@  $25.00 if redeemed on or after June 30, 2012; ;
in each case, together with all declared and unpaid Seriés 11 Dividends up to but excluding the
__date fixed for redemption (less any tax required to be deducted and withheld by the Corporation)
(the “Redemption Price”).

If less than all of the then outstanding Series 11 Preference Shares are at any' time to be
redeemed, then the particular Series 11 Preference Shares to be redeemed shall be selected in
such a manner as the Corporation may determine.

The Corporation shall give notice in writing not less than 30 days nor more than 60 days
prior to the date on which the redemption is to take place of its intention to redeem such Series



11 Preference Shares to each person who at the date of giving such notice is the Holder of Series
11 Preference Shares to be redeemed. Any such notice shall be validiy and effectively given on
the date on which it is sent and such notice shall be given and sent by posting the same in a
postage paid envelope addressed to each Holder of Series 11 Preference Shares to be redeemed at
the last address of such Holder as it appears on the securities register of the Corporation, or in the
case of joint Holders, to the address of that one whose name appears first in the securities register
of the Corporation as one of such joint Holders o, in the event of the address of any Holder not
so appearing, then to the address of such Holder last known to the Corporation, provided that the
accidental failure or omission to give any such notices as aforesaid to one or more of such
Holders shall not affect the validity of the redemption as to the other Holders of the Series 11

Preference Shares to be redeemed. Such notice shail set out the number of such Series 11

Preference Shares held by the person to whom it is addressed which are to be redeemed and the
Redemption Price and shall also set out the date on which the redemption is to take place. On
and after the date so specified for redemption, the Corporation shall pay or cause to be paid to the
Holders to be redeemed the Redemption Price on presentation and surrender, at any place within
Canada designated by such notice, of the certificate or certificates for such Series 11 Preference
Shares so called for redemption. Such payment shall be made by cheque payable af par at any
branch in Canada of the Corporation’s bankers for the time being or by any other reasonable,
means the Corporation deems desirable and shall be a full and complete discharge of the!
Corporation’s obligation to pay the Redemption Price owed to the holders of Series 11

Preference Shares so called for redemption unless the cheque is not honoured when presented for
payment. From and after the date specified in any such notice, the Series 11 Preference Shares
called for redemption shall cease to be entitled to Series 11 Dividends and the Holders thereof
shall not be entitled to exercise any of the rights of sharcholders in respect thereof, except to
receive the Redemption Price therefor, provided that if payment of the Redemption Price shall
not be duly made by the Corporation. At any time afier notice of redemption is given as
aforesaid, the Corporation shall have the right to deposit the Redemption Price of any or all
Series 11 Preference Shares called for redemption (less any tax required to be deducted and
withheld by the Corporation), or such part thereof as at the time of deposit has not been claimed
by the holders entitled thereto, with any chartered bank or barks or with any trust company or
trust companies in Canada named in the notice of redemption to the credit of a special account or
accounts in trust for the respective Holders of such shares, to be paid to them respectively upon
surrender to such bank or banks or trust company or trust companies of the certificate or
certificates representing the same. Upon such deposit or deposits being made, such shares shall
be deemed to be redeemed on the redemption date specified in the notice of redemption. After
the Corporation has made a deposit as aforesaid with respect to any shares, the Holders thereof
shall not, from and after the redemption date, be entitled to exercise any of the rights of
shareholders in respect thereof-and the rights-of the Holders thereof-shall be limited to receiving
a proportion of the amounts so deposited applicable to such shares, without interest. Any interest
allowed on such deposit shall belong to the Corporation, Subject to applicable law, redemption
monies that are represented by a cheque which has not been presented to the Corporation’s
bankers for payment or that otherwise remain unclaimed (including monies held in deposit as

provided for above) for a period of six years from the date specified for redemption shall be
forfeited to the Corporation.



5. Conversion of Series 11 Preference Shares

5.1, Conversion at the Option of the Corporation

The Series 11 Preference Shares shall not be convertible at the option of the Corporation
prior to June 30, 2009. On and after June 30, 2009, the Corporation may, subject, if required, to
applicable law and other regulatory approvals, and upon notice as hereinafter described, convert
all, or from time to time any part, of the then outstanding Series 11 Preference Shares into that
number of Class A Shares determined (per Series 11 Preference Share) by dividing the
Redemption Price that would be applicable on the Corporation’s Conversion Date (as hereinafter
defined), together with all declared and unpaid dividends up to but excluding the Corporation’s
Conversion Date, by the greater of $2.00 or 95% of the weighted average trading price of the
Class A Shares on The Toronto Stock Exchange {(or any successor exchange or trading system)
for the 20 consecutive trading days ending on: (i) the fourth day prior to the date specified for
conversion, or (ii) if such fourth day is not a trading day, the immediately preceding trading day
(the “Current Market Price”). Fractional Class A Shares will not be issued on any conversion of
Class A Preference Shares, Series 11, but in lieu thereof the Corporation will make cash
payments in the manner set out in Section 5.3 below. Such conversion shall be deemed to have
been made at the close of business on the Corporation’s Conversion Date, so that the rights of the
Holder of such Series 11 Preference Shares as the Holder thereof shall cease at such time and the
person or persons entitled to receive Class A Shares upon such conversion shall be treated for all
purposes as having become the holder or hoiders of record of such Class A Shares at such time.

Upon exercise by the Corporation of its right to convert Series 11 Preference Shares into
Class A Shares, the Corporation is not required to issue Class A Shares to any person whose
address is in, or whom the Corporation or its transfer agent has reason to believe is a resident of,
any jurisdiction outside of Canada, to the extent that such issue would require compliance by the
Corporation with the securities or other laws of such jurisdiction,,

The Corporation shall give written notice to each Holder whose shares are to be
converted, which notice (the “Corporation’s Conversion Notice”) shall specify the number of
Series 11 Preference Shares held by such Holder that will be converted and the date fixed by the
Corporation for conversion (the “Corporation’s Conversion Date”™), and which notice shall be
given not more than 60 calendar days and not less than 30 calendar days prior to such
Corporation’s Conversion Date,

If less than all of the then outstanding Series 11 Preference Shares are at any time to be
converted at the option of the Corporation, then the particular Series 11 Preference Shares to be
“§6 Ebnverted §HAlHE selected in siich 'manner as the Corporation may determine.

Series 11 Preference Shares that are the subject of a Corporation’s Conversion Notlce
shall be converted effective on the Corporation’s Conversmn Date.

The Corporation cannot exercise its conversion nghts hereunder in respect of any Series
11 Preference Shares that are the subject of a Holder’s Conversion Notice under Section 5.2
below.
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5.2, Conversion at the Option of the Holder

Subject to applicable law and to the option of the Corporation in Section 5.4, on each
Dividend Payment Date on or after December 31, 2013, a Holder, upon notice as hereinafter
described, may convert all or any part of the then outstanding Series 11 Preference Shares
registered in the name of the Holder into that number of Class A Shares determined (per Series
11 Preference Share) by dividing $25.00, together with all declared and unpaid Series 11
Dividends up to but excluding the Holder’s Conversion Date (as hereinafter defined), by the
greater of $2.00 or 95% of the Current Market Price. Fractional Class A Shares will not be
issued on any conversion of Series 11 Preference Shares, but in lieu thereof the Corporation will
make cash payments in the manner set out in Section 5.3 below. Such cénversion shall be
deemed to have been made at the close of business on the Holder’s Conversion Date, so that the
rights of the Holder of such Series 11 Preference Shares as the Holder thereof shall cease at such
time and the person or persons entitled to receive Class A Shares upon such conversion shall be
treated for all purposes as having become the holder or holders of record of such Class A Shares
at such time.

In order to exercise its conversion rights, the Holder shall give written notice to the.
Corporation at the registered office of the Corporation or the principal transfer office of the
transfer agent for the Series 11 Preference Shares in the City of Toronte (the “Holder’s
Conversion Notice”), which Holder’s Conversion Notice shall specify the number of Series 11
Preference Shares (the “Subject Shares™) held by such Holder which shall be converted on the
Dividend Payment Date chosen by the Holder for conversion (the “Holder’s Conversion Date™).
The Holder’s Conversion Notice shall be given at least 30 calendar days prior to such Holder’s
Conversion Date and shall be irrevocable.

Upon exercise by the Holder of its right to convert Series 11 Preference Shares into Class
A Shares, the Corporation is not required to issue Class A Shares to any person whose address is
in, or whom the Corporation or its transfer agent has reason to believe is a resident of, any
jurisdiction outside of Canada, to the extent that such issue would require compliance by the
Corporation with the securities or other laws of such jurisdiction.

If the Corporation gives notice as provided in Section 4 to a Holder of the redemption of
Series 11 Preference Shares prior to that Holder giving a Holder’s Conversion Notice to the
Corporation, the right of that Holder to convert such Series 11 Preference Shares as herein
provided shall cease and terminate in that event.

5.3, Delivery of Certificates Representing Class A Shares

The Corporation shall, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series 11 Preference Shares
in the City of Toronte, or such other place or places in Canada as the Corporation may agree, of
the certificate or certificates representing the Series 11 Preference Shares being converted by the
Corporation or the Holder, give or cause to be given, on the applicable Corporation’s Conversion
Date or Holder’s Conversion Date, as the case may be, to each Holder of Series 11 Preference
Shares being converted or as such Holder may have otherwise directed:
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(a)  a certificate representing the whole number of Class A Shares into which such
Series 11 Preference Shares being converted are to be converted, registered in the
name of the Holder, or as such Holder may have otherwise directed; and

(b)  in lieu of the issuance of a fractional Class A Share, a cheque in an amount equal
to the product of the fractional remainder, if any (rounded to four decimal places),
produced by the conversion formula set forth in Section 5.1 or Section 5.2 above,
as the case may be, multiplied by the greater of $2.00 or 95% of the then Current
Market Price.

If on any conversion under Section 5.1 or 5.2, less than all of the Seties 11 Preference
Shares tepresented by any certificate are to be converted, a new certificate representing the
balance of such Series 11 Preference Shares shall be issned by the Corporation without cost to
the Holder.

The Holder of any Series 11 Preference Share on the record date for any dividend
declared payable on such share shall be entitled to such dividend notwithstanding that such share
is converted into Class A Shares after such record date and on or before the date of the payment
of such dividend.

The issuance of certificates for the Class A Shares upon the conversion of Series 11
Preference Shares shall be made without charge to the Holders for any fee or tax in respect of the
issuance of such certificates or the Class A Shares represented thereby, provided, however, that
the Corporation shall not be required to pay any tax which may be imposed upon the person or
persons to whom such Class A Shares are issued in respect of the issuance of such Class A
Shares or the certificate therefor or which may be payable in respect of any transfer involved in
the issuance and delivery of any such certificate in the name or names other than that of the
Holder or deliver such certificate unless the person or persons requesting the issuance thereof
shall have paid to the Corporation the amount of such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid.

5.4.  Option of the Corporation

If a Holder gives a Holder’s Conversion Notice to the Corporation, subject to the [
provisions described in Section 6 below, as applicable, the Corporation may, at its option, on
notice to such Holder in the manner described in this Section 5.4, either (i) redeem on the first
‘business day after the Holder’s Conversion Date all or any part of the Subject Shares, or (ii)
cause the Holder to sell on the first business day after the Holder’s Conversion Date all or any
~~part of the Subject” Shares to~another “purchaser orpurchasers in the-event that a purchaser or
purchasers willing to purchase all or any part of such Subject Shares is or are found by the
Corporation pursuant to this Section 5.4. The proportion of the Subject Shares whichi are either
redeemed, purchased or converted on that Conversion Date shall, to the extent practicable, be the
same for each holder delivering a Conversion Notice.

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall, not less than 20 calendar days prior to the Holder’s



Conversion Date, give written notice to all Holders of the Subject Shares stating the number of
Subject Shares to be redeemed for cash by the Corporation, the number of Subject Shares to be
sold to another purchaser, and the number of Subject Shares to be converted into Class A Shares
pursuant to the Holder’s Conversion Notice, such that all of the Subject Shares are either
redeemed, purchased or converted on or before the first business day after Holder's Conversion

Date.

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall pay or cause to be paid, in respect of those Subject Shares to
be redeemed for cash or purchased, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series 11 Preference Shares
in the City of Toronto, or such other place or places in Canada as the Corporation may agree, of
the certificate or certificates representing such Subject Shares, on the Holder’s Conversion Date,
to the Holder of the Subject Shares or as such Holder may have otherwise directed, an amount in
cash equal to $25.00 plus all declared and unpaid Series 11 Dividends up to but excluding the
Holder's Conversion Date for each Subject Share being redeemed or purchased (less any tax
required to be deducted and withheld by the Corporation), and each such Subject Share shall be
deemed to have been redeemed or purchased, but not converted, as the case may be, on thei
Holder’s Conversion Date. Payment under this Section 5.4 shall be made by cheque in:
accordance with Section 5.5 hereof.

If the Corporation elects to redeem for cash or arrange for the purchase of some, but not
all, of the Subject Shares, then the Corporation shall, in respect of those Subject Shares to be
converted into Class A Shares, give or cause to be given to the Holder of such Subject Shares the
certificate or certificates representing such Class A Shares and, if applicable, a cheque in lieu of a
fractional Class A Share, all in accordance with the procedures set forth in Section 5.3.

5.5, Payment by Cheque

Any amounts that are paid by the Corporation to Holders in respect of the payment of (i) a
redemption or purchase amount under Section 5.4, or (ii) a cash amount in lieu of the issuance of
a fractional Class A Share under Sections 5.1 or 5.2, shall be paid by cheques drawn on a
Canadian chartered bank and payable in lawful money of Canada at any branch of such bank in
Canada, and the delivery or mailing of any such cheque to a Holder shall constitute a full and
complete discharge of the Corporation’s obligation to pay such amounts (plus any tax required to
be and in fact deducted and withheld therefrom and remitted to the proper taxing authority), {
unless such cheque is not honoured when presented for payment. |

6. Resirictions on Dividends and Retirement and Issue of Shares

So long as any of the Series 11 Preference Shares are outstanding, the Corporation shall
not, without the approval of the Holders:

(a)  declare, pay or set apart for payment any dividends {other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
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(b)
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(d)

(e)

the Series 11 Preference Shares) on any shares of the Corporation ranking as to
dividends junior to the Series 11 Preference Shares;

except out of the net cash proceeds of a substantially concurrent issue of shares of
the Corporation ranking as to return of capital and dividends junior to the Series
11 Preference Shares, redeem or call for redemption, purchase or otherwise pay
off, retire or make any return of capital in respect of any shares of the Corporation
ranking as to capital junior to the Series 11 Preference Shares;

redeem or call for redemption, purchase or otherwise retire for value or make any
return of capital in respect of less than ail of the Series 11 Preference Shares then
outstanding;

except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in

respect of any Class A Preference Shares, ranking as to-the payment of dividends[

or return of capital on a parity with the Series 11 Preference Shares; or ‘

issue any additional Series 11 Preference Shares or any shares ranking as to the
payment of dividends or the return of capital prior to or on a parity with the Series
11 Preference Shares, except for an issue of Series 11 Preference Shares pursuant
to (i) the offer to purchase Class A Shares and Class B Non-Voting Shares of
Trilon Financial Corporation made by the Corporation and dated April i1, 2002,
as amended from time to time (the “Offer”); (ii) any Compulsory Acquisition (as
that term is defined in the Offer); or (iii} any Subsequent Acquisition Transaction
(as that term is defined in the Offer);

unless, in each such case, all declared and unpaid dividends up to and including the
dividend payable for the last completed period for which dividends were payable on the
Series 11 Preference Shares and on ali other shares of the Corporation ranking prior to or
on a parity with the Series 11 Preference Shares with respect to the payment of dividends
have been declared paid or set apart for payment.

7. Purchase for Cancellation

... Subject_to applicable law and to the provisions described in Section 6 above, the

Corporation may at any time purchase (if obtainable) for cancellation the whole or any part of the
-Series-11-Preference-Shares outstanding-from time-to-time;-in the-open-market through or from
an investment dealer or any firm holding membership on a recognized stock exchange, or by
private agreement or otherwise, at the lowest price or prices at which, in the opinion of the Board
of Directors of the Corporation, such shares are obtainable.

8  Yoting Rights

The Holders will not (except as otherwise provided by law and except for meetings of the holders
of Class A Preference Shares as a class and meetings of the holders of the Series 11 Preference
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Shares as 2 series) be entitled to reccive notice of, attend, or vote at any meeting of sharehoiders
of the Corporation unless and until the Corporation shail have failed to pay eight quarterly Series
11 Dividends on the Series 11 Preference Shares, whether or not consecutive and whether or not
such dividends have been declared and whether or not there are any monies of the Corporation
properly applicable to the payment of Series 11 Dividends. In the event of such non-payment,
until such time as the Corporation pays the whoie amount of a quarterly dividend, the Holders
will be entitled to reccive notice of and to attend each meeting of shareholders of the Corporation
(other than any meetings at which only holders of another specified class or series are entitled to
vote) and such Holders shall have the right, at any such meeting, to one vote for each Series 11
Preference Share held, provided that Holders will vote with holders of Class A Shares and, in
certain circumstances, with the holders of certain other series of the Class A Preference Shares
only in the election of one-half of the board of directors (less the number of directors which the
holders of the Class A Preference Shares, Series 1, Class A Preference Shares, Series 2 and
Class A Preference Shares, Series 3 may be entitled to elect). No other voting rights shall attach
to the Series 11 Preference Shares in any circumstances. The voting rights of the Holders shall
forthwith cease (unless and until the same default shall again arise under the provisions of this
section 8) upon payment by the Corporation of the whole amount of a quarterly dividend on the
Series 11 Preference Shares subsequent to the time such voting right first arose. - i

0. Modifications

The provisions attaching to the Series 11 Preference Shares as a series may be repealed,
altered, modified or amended from time to time with such approval as may then be required by
the Business Corporations Act (Ontario), any such approval to be given in accordance with
Section 19.

10, Approval of Holders of Series 11 Preference Shares

10.1, Approval

Except as otherwise provided herein, any approval of the Holders with respect to any
matters requiring the consent of the Holders may be given in such manner as may then be
required by law, subject to a minimum requirement that such approval be given by a resolution
signed by all the Holders or passed by the affirmative vote of at least 66 2/3% of the votes cast by
the Holders who voted in respect of that resolution at a meeting of the Holders duly called for
that purpose and at which the Holders of a majority of the ouistanding Series 11 Preference
- Shares-are present or represented. by proxy.-If at any such meeting the Holder(s) of a majority of
the outstanding Series 11 Preference Shares are not present or represented by proxy within one-
" Half hour after the fime appointed fof §uch meeétifig, ther the meeting shall be adjourned to such
date not less than 15 days thereafter and to such time and place as may be designated by the
chairman of such meeting, and not less than 10 days' written notice shall be given of such
adjourned meeting. At such adjourmned meeting, the Holders(s) of Series 11 Preference Shares
represented in person or by proxy may transact the business for which the meeting was originally
called and the Holders represented in person or by proxy shall form the necessary quorum.
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10.2.  Formalities, etc.

The proxy rules applicable to, the formalities to be observed in respect of the giving
notice of, and the formalities to be observed in respect of the conduct of, any meeting or any
adjourned meeting of Holders shall be those from time to time prescribed by the by-laws of the
Corporation with respect to meetings of shareholders or, if not so prescribed, as required by law,
On every poll taken at every meeting of Holders, each Holder entitled to vote thereat shall be
entitled to one vote in respect of each Series 11 Preference Share held.

11.  TaxElection

The Corporation shall elect, in the manner and within the time provided under the Income
Tax Act {Canada), under subsection 191.2(1) of the said Act, or any successor or replacement
provision of similar effect, and take all other necessary action under such Act, to pay or cause
payment of the tax under Part VL1 of such Act at a rate such that the corporate Holders will not
be required to pay tax on dividends received on the Series 11 Preference Shares under Section
187.2 of Part IV.1 of such Act or any successor ot replacement provision of similar effect.

12. Notices

(a)  If the Board of Directors determines that mail service is or is threatened to be
interrupted at the time when the Corporation is required or elects to give any
notice hereunder by mail, or is required to send any cheque or any share certificate
to a Holder, whether in connection with the redemption or conversion of such
share or otherwise, the Corporation may, notwithstanding the provisions hereof:

(1) give such notice by publication thereof once in a daily English language
newspaper of general circulation published in each of Vancouver, Calgary,
Winnipeg, Toronto, Montreal and Halifax, and once in a daily French
language newspaper published in Montreal and such notice shall be
deemed to have been validly given on the day next succeeding its
publication in all of such cities; and

(iiy  fulfill the requirement to send such cheque or such share certificate by
arranging for the delivery thereof to such Holder by the transfer agent for
the Series 11 Preference Shares at its principal offices in the cities of
Vancouver, Toronto and Montreal, and such cheque andfor share
certificate shall be deemed to have been sent on the date on which notice

77777 e e -of -such-arrangement -shall have.been given-as-provided in (a) above,
provided that as soon as the Board of Directors determines that mail
service is no longer interrupted or threatened to be interrupted, such
cheque or share certificate, if not theretofore delivered to such Holder,
shall be sent by mail as herein provided. In the event that the Corporation
is required to mail such cheque or share certificate, such mailing shall be
made by prepaid mail to the registered address of each person who at the
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(b)

(c)

N1111

date of mailing is a registered Holder and who is cntitled to receive such
cheque or share certificate.

Any notice, cheque, invitation for tenders or other communication from the
Corporation herein provided for shall be sufficiently given if delivered or if sent
by first class unregistered mail, postage prepaid, to the holders of the Series 11
Preference Shares at their respective addresses appearing on the books of the
Corporation or, in the event of the address of any of such holders not so
appearing, then at the last address of such holder known to the Corporation.
Accidental failure to give such notice, invitation for tenders or other
communication (o one or more holders of the Series 11 Preference Shares shall
not affect the validity of the notices, invitations for tenders or other
communications properly given or any action taken pursuant to such notice,
invitation for tender or other communication but, upon such failure being
discovered, the notice, invitation for tenders or other communication, as the case
may be, shall be sent forthwith to such holder or holders. |

i

If any notice, cheque, invitation for tenders or other communication from the
Corporation given to a holder of Series 11 Preference Shares pursuant tof’
paragraph (b) is returned on three consecutive occasions because the holder
cannot be found, the Corporation shall not be required to give or mail any further
notices, cheques, invitations for tenders or other communications to such
shareholder until the holder informs the Corporation in writing of such holder’s
new address.

Interpretation

In the provisions herein contained attaching to the Series 11 Preference Shares:

(2)

(b)

{c)

“in priority to”, “on a parity with” and “junior to” have reference to the order of
priority in payment of dividends and in the distribution of assets in the event of
any liquidation, dissolution or winding up of the Corporation, whether voluntary
or involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose of winding up its affairs; ’

in the event that any date on which any dividend on the Series 11 Preference '
Shares is payable by the Corporation, or any date on or by which any other action |
is required to be taken by the Corporation or the Holders hereunder, is not a

“busiriess day (as hereinafter defined); then-such dividend shall be payable, or such

other action shall be required to be taken, on or by the next succeeding day that is
a business day. A “business day” shall be a day other than a Saturday, a Sunday
or any other day that is treated as a holiday in the province of Ontario;

“Class A Shares” means Class A Limited Voting Shares of the Corporation, as
constituted from time to time and any shares resulting from a reclassification of
the Class A Limited Voting Shares of the Corporation or which result from a
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capital reorganization of the Corporation or a consolidation, amalgamation or
merger of the Corporation with or into any other corporation (other than a capital
reorganization, consolidation, amalgamation or merger which does not result in
any reclassification of the Class A Limited Voting Shares into other shares or
securities); and

(d) all references herein to a holder of Series 11 Preference Shares shall be interpreted
as referring to a registered holder of the Series 11 Preference Shares.

14, Book-Entry Only Svstem

If the Series 11 Preference Shares are held through the book-entry only system of the
Canadian Depository for Securities (*CDS"), then the beneficial owner thereof shall provide
instructions only by such beneficial owner providing instructions to the CDS participant through
whom such beneficial owner holds.such Series 11 Preference Shares.
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Number and Designation of and Rights, Privileges, Restrictions and Conditions
Attaching to the Cumulative Class A Preference Shares, Series 12

The twelfth series of Class A Preference Shares of the Corporation shall consist of
8,000,000 Class A Preference Shares designated as Class A Preference Shares, Series 12 (“Series
12 Preference Shares™ and, in addition to the rights, privileges, restrictions and conditions
attaching to the Class A Preference Shares as a class, shall have attached thereto the following

rights, privileges, restrictions and conditions:

1. Consideration for Issue

The consideration for the issue of each Series 12 Preference Share shall be $25.00 or its
equivalent in property or past services.

2. Dividends
2.1.  Definitions

For the purposes hereof, the following capitalized terms shall have the following
meanings, uniess the context otherwise requires:

() “Dividend Payment Date” in respect of the dividends payable on the Series 12
Preference Shares means the last day of each of March, June, September and

December in each year.

(b)  “Dividend Period” means the period from and including the date of initial issue of
the Series 12 Preference Shares up to but excluding March 31, 2003 and,
thereafter, the period from and including a Dividend Payment Date up to but
excluding the next succeeding Dividend Payment Date.

2.2, Cumulative Preferential Dividends

The holders of Series 12 Preference Shares (the “Holders”) shall be entitled to receive,
and the Corporation shall pay thereon, if, as and when declared by the Board of Directors, out of
moneys of the Corporation properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends {the “Series 12 Dividends™) payable quarterly, with respect to each
Dividend Period, on the Dividend Payment Date jmmediately following the end of each such
Dividend Period in an amount per Series 12 Preference Share per annum equal to $1.35, accruing
daily from the date of issue (less any tax required to be deducted) which shall be calculated on a
365 or 366 day basis, being the actual number of days in the year in which the amount is to be
ascertained, by cheque at par in lawful money of Canada at any branch in Canada of the
Corporation’s bankers for the time being or by any other reasonable means the Corporation

deems desirable.
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Series 12 Dividends shall (except in case of redemption in which case payment of Series
17 Dividends shall be made on surrender of the certificate representing the Series 12 Preference
Shares {0 be redeemed) be paid by posting in a postage paid envelope addressed to each Holder at
the Jast address of such Holder as it appears on the securities register of the Corporation or, in the
case of joint Holders, to the address of that one whose name appears first in the securities register
of the Corporation as one of such joint Holders, or, in the event of the address of any Holder not
so appearing, then to the address of such Holder last known to the Corporation, a cheque for such
Series 12 Dividends (less any tax required to be deducted) payable to the order of such Holder or,
in the case of joint Holders, to the order of all such Holders failing written instructions from them
to the contrary. Notwithstanding the foregoing, any dividend cheque may be delivered by the
Corporation to a Holder at his address as aforesaid. The posting or delivery of such cheque on or
before the date on which such dividend is to be paid to a Holder shall be deemed to be payment
and shall satisfy and discharge all liabilities for the payment of such dividends to the extent of the
sum represented thereby (plus the amount of any tax required to be deducted as aforesaid) unless
such cheque is ot paid on due presentation. Subject to applicable law, dividends which are
represented by a cheque which has not been presented to the Corporation’s bankers for payment
or that otherwise remain unclaimed for a period of six years from the date on which they werg

declared to be payable shall be forfeited to the Corporation. i
!

If on any Dividend Payment Date, the Series 12 Dividends accrued to such date are not
paid in full on all of the Series 12 Preference Shares then outstanding, such Series 12 Dividends,
or the unpaid part thereof, shall be paid on a subsequent date or dates determined by the Board of
Directors on which the Corporation shall have sufficient monies properly applicable to the
payment of such Series 12 Dividends.

The Holders shall not be entitled to any dividends other than or in excess of the
cumulative preferential cash dividends herein provided for.

2.3.  Dividend for Other than a Full Dividend Period

The Holders shall be entitled to receive, and the Corporation shall pay thereon, if, as and |
when declared by the Board of Directors, out of moneys of the Corporation properly applicable to
the payment of dividends, cumulative preferential cash dividends for any peried which is more or
less than a full Dividend Period as follows: |

(a)  inrespect of the period beginning on and including the date of initial issue of the;E ’
Series 12 Preference Shares to but excluding March 31, 2003 (the “Initial !

...__ Dividend Period”), a dividend in an amount per Series 12 Preference Share equal
to the amount obtained (rounded to four decimal places) when $1.35 is multiplied
by a fraction, the numerator of which is the number of calendar days from and
including the date of issue of the Series 12 Preference Shares up to but excluding
March 31, 2003, and the denominator of which is 365. The Series 12 Dividend
payable for the Initial Dividend Period, payable as of March 31, 2003, as
calculated by this method shall be $0.1479 per Series 12 Preference Share; and
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(b)  in respect of any period other than the Initial Dividend Period that is more or less
than a full Dividend Period, a dividend in an amount per Series 12 Preference
Share equal to the amount obtained (rounded to four decimal places) when $1.35
is multiplicd by a fraction, the numerator of which is the number of calendar days
in the relevant period (which shall include the first day of such period but exclude
the last day of such period) and the denominator of which is the number of
calendar days in the year in which such period falls,

3. Rights on Liquidation

In the event of the liguidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, or any other distribution of assets of the Corporation among its
shareholders for the purpose of winding up its affairs, the Holders shall be entitled to receive
$25.00 per Series 12 Preference Share, together with all Series 12 Dividends accrued and unpaid
up to but exciuding the date of payment or distribution (less any tax required to be deducted or
withheld by the Corporation), before any amounts shall be paid or any assets of the Corporation
distributed to the holders of any shares ranking junior as to capital to the Series 12 Preference
Shares. Upon payment of such amounts, the Holders shall not be entitled to share in any funher,’
distribution of the assets of the Corporation. ‘

4, Redemption at the Option of the Corporation

The Corporation may not redeem any of the Series 12 Preference Shares prior to
March 31, 2014. On or after this date, the Corporation may, subject to applicable law and to the
provisions described under Section 6 below, upon giving notice as hereinafter provided, at its
option, at any time redeem all, or from time to time any part, of the then outstanding Series 12
Preference Shares by the payment of an amount in cash for each Series 12 Preference Share so
redeemed equal to:

(a) $26.00 if redeemed before March 31, 2015;

(b) $25.75 if redeemed on or after March 31, 2015, but before March 31, 2016;

© $25.50 if redeemed on or after March 31, 2016, but before March 31, 2017;

{(d) $25.25 if redeemed on or after March 31, 2017, but before March 31, 2018; and }

(&) $25.00 if redeemed on or afier March 31, 2018;

in each case, together with all accrued aﬁd unpéi.d Series Iiﬁigidends up to but e;cciuding the
date fixed for redemption (less any tax required to be deducted and withheld by the Corporation)
(the “Redemption Price”).

If less than all of the then outstanding Series 12 Preference Shares are at any time to be
redeemed, then the particular Series 12 Preference Shares to be redeemed shall be selected on a
pro rata basis.
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The Corporation shali give notice in writing not less than 30 days nor more than 60 days
prior to the date on which the redemption is to take piace of its intention to redeem such Series
12 Preference Shares to each person who at the date of giving such notice is the Holder of Series
12 Preference Shares to be redeemed. Any such notice shall be validly and effectively given on
the date on which it is sent and such notice shall be given and sent by posting the same in a
postage paid envelope addressed to each Holder of Series 12 Preference Shares to be redeemed at
the last address of such Holder as it appears on the securities register of the Corporation, or in the
case of joint Holders, to the address of that one whose name appears first in the securities register
of the Corporation as one of such joint Holders or, in the event of the address of any Holder not
so appearing, then to the address of such Holder last known to the Corporation, provided that the
accidental failure or omission to give any such notices as aforesaid to one or more of such
Holders shali not affect the validity of the redemption as to the other Holders of the Series 12
Preference Shares to be redeemed. Such notice shall set out the number of such Series 12
Preference Shares held by the person to whom it is addressed which are to be redeemed and the
Redemption Price and shall also set out the date on which the redemption is to take place. On
and after the date so specified for redemption, the Corporation shall pay or cause 1o be paid to the
Holders to be redeemed the Redemption Price on presentation and surrender, at any place within
Canada designated by such notice, of the certificate or certificates for such Series 12 Preference;
Shares so called for redemption. Such payment shall be made by cheque payable at par at any'
branch in Canada of the Corporation’s bankers for the time being or by any other reasonable
means the Corporation deems desirable and shall be a full and complete discharge of the
Corporation’s obligation to pay the Redemption Price owed to the holders of Series 12
Preference Shares so called for redemption unless the cheque is not honoured when presented for
payment. From and after the date specified in any such notice, the Series 12 Preference Shares
called for redemption shall cease to be entitled to Series 12 Dividends and the Holders thereof
shall not be entitled to exercise any of the rights of shareholders in respect thereof, except to
receive the Redemption Price therefor, provided that if payment of the Redemption Price shall
not be duly made by the Corporation. At any time after notice of redemption’is given as
aforesaid, the Corporation shall have the right to deposit the Redemption Price of any or all
Series 12 Preference Shares called for redemption (less any tax required to be deducted and
withheld by the Corporation), or such part thereof as at the time of deposit has not been claimed
by the holders entitled thereto, with any chartered bank or banks or with any trust company or
trust companies in Canada named in the notice of redemption to the credit of a special account or
accounts in trust for the respective Holders of such shares, to be paid to them respectively upon
surrender to such bank or banks or trust company or trust companies of the certificate or (
certificates representing the same. Upon such deposit or deposits being made, such shares shall i
be deemed to be redeemed on the redemption date specified in the notice of redemption. After
the Corporation has made a deposit s aforesaid with respect to any shares, the Holders thereof
shall not, from and after the redemption date, be entitled to exercise any of the rights of
shareholders in respect thereof and the rights of the Holders thereof shall be limited to receiving
a proportion of the amounts so deposited applicable to such shares, without interest. Any mterest
allowed on such deposit shall belong to the Corporation. Subject to applicable law, redemption
monies that are represented by a cheque which has not been presented to the Corporation’s
bankers for payment or that otherwise remain unclaimed (including monies held in deposit as
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provided for above) for a period of six years from the date specified for redemption shall be
forfeited to the Corporation.

5. Conversion of Series 12 Preference Shares

5.1.  Conversion at the Option of the Corporation

The Series 12 Preference Shares shall not be convertible at the option of the Corporation
prior to March 31, 2014. On and after March 31, 2014, the Corporation may, subject, if required,
to applicable law and other regulatory approvals, and upon notice as hereinafter described,
convert all, or from time to time any part, of the then outstanding Series 12 Preference Shares
into that number of freely tradeable Class A Shares determined (per Series 12 Preference Share)
by dividing the Redemption Price that would be applicable on the Corporation’s Conversion
Date (as hereinafter defined), together with all accrued and unpaid dividends up to but excluding
the Corporation’s Conversion Date, by the greater of $2.00 or 95% of the weighted average
trading price of the Class A Shares on the Toronto Stock Exchange (or any successor exchange
or trading system) for the 20 consecutive trading days ending on: (i) the fourth day prior to the
date specified for conversion, or (ii) if such fourth day is not a trading day, the immediately
preceding trading day (the “Current Market Price”). Fractional Class A Shares will not be issued
on any conversion of Class A Preference Shares, Series 12, but in lieu thereof the Corporation
will make cash payments in the manner set out in Section 5.3 below. Such-conversion shall be
deemed to have been made at the close of business on the Corporation’s Conversion Date, so that
the rights of the Holder of such Series 12 Preference Shares as the Holder thereof shall cease at
such time and the person or persons entitled to receive Class A Shares upon such conversion
shall be treated for all purposes as having become the holder or holders of record of such Class A.

Shares at such time.

Upon exercise by the Corporation of its right to convert Series 12 Preference Shares into
Class A Shares, the Corporation is not required to issue Class A Shares to any person whose
address is in, or whom the Corporation or its transfer agent has reason to believe is a resident of,
any jurisdiction outside of Canada, to the extent that such issue would require compliance by the
Corporation with the securities or other laws of such jurisdiction.

The Corporation shall give written notice to each Holder whose shares are to be
converted, which notice (the “Corporation’s Conversion Notice”) shall specify the number of
Series 12 Preference Shares held by such Holder that will be converted and the date fixed by the
Corporation for conversion (the “Corporation’s Conversion Date”), and which notice shall be !
given not more than 60 calendar days and not less than 30 calendar days prior to such
Corporation’s Conversion Date,

If less than all of the then outstanding Series 12 Preference Shares are at any time to be
converted at the option of the Corporation, then the particular Series 12 Preference Shares to be
so converted shall be selected on a pro rata basis.

Series 12 Preference Shares that are the subject of a Corporation’s Conversion Notice
shall be converted effective on the Corporation’s Conversion Date.
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The Corporation cannot exercise its conversion rights hereunder in respect of any Series
12 Preference Shares that are the subject of a Holder’s Conversion Notice under Section 5.2

below.
5.2, Conversion at the Option of the Holder

Subject to applicable law and to the option of the Corporation in Section 5.4, on each
Dividend Payment Date on or after March 31, 2018, a Holder, upon notice as hereinafter
described, may convert all or any part of the then outstanding Series 12 Preference Shares
registered in the name of the Holder into that number of freely tradeable Class A Shares
determined (per Series 12 Preference Share) by dividing $25.00, together with all accrued and
unpaid Series 12 Dividends up to but excluding the Holder’s Conversion Date (as hereinafter
defined), by the greater of $2.00 or 95% of the Current Market Price. Fractional Class A Shares
will not be issued on any conversion of Series 12 Preference Shares, but in lieu thereof the
Comporation will make cash payments in the manmer set out in Section 3.3 below. Such
conversion shall be deemed to have been made at the close of business on the Holder’s
Conversion Date, so that the rights of the Holder of such Series 12 Preference Shares as the
Holder thereof shall cease at such time and the person or persons entitled to receive Class fft
Shares upon such conversion shall be treated for all purposes as having become the holder ¢ ] ’
holders of record of such Class A Shares at such time.

In order to exercise its conversion rights, the Holder shall give written notice to the
Corporation at the registered office of the Corporation or the principal transfer office of the
transfer agent for the Series 12 Preference Shares in the City of Toronto (the “Holder’s
Conversion Notice™), which Holder’s Conversion Notice shall specify the number of Series 12
Preference Shares (the “Subject Shares™) held by such Holder which shall be converted on the
Dijvidend Payment Date chosen by the Holder for conversion (the “Holder’s Conversion Date”).
The Holder’s Conversion Notice shall be given at least 30 calendar days prior to such Holder’s
Conversion Date and shall be irrevocable.

Upon exercise by the Holder of its right to convert Series 12 Preference Shares into Class |
A Shares, the Corporation is not required to issue Class A Shares to any person whose address is
in, or whom the Corporation or its transfer agent has reason to believe is a resident of, any
jurisdiction outside of Canada, to the extent that such issue would require compliance by the
Corporation with the securities or other laws of such jurisdiction. ‘ I

If the Corporation gives notice as provided in Section 4 to a Holder of the redemption of | ;
 Series 12 Preference Shares prior to that Holder giving a Holder’s Conversion Notice to the
Corporation, the right of that Holder to converf such Series 12 Preference Shares as herein
provided shail cease and terminate in that event.

5.3.  Delivery of Certificates Representing Class A Shares

The Corporation shall, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series 12 Preference Shares
in the City of Toronto, or such other place or piaces in Canada as the Corporation may agree, of
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the certificate or certificates representing the Series 12 Preference Shares being converted by the
Corporation or the Holder, give or cause to be given, on the applicable Corporation’s Conversion
Date or Holder’s Conversion Date, as the case may be, to each Holder of Series 12 Preference
Shares being converted or as such Holder may have otherwise directed:

(a)  a certificate representing the whole number of Class A Shares into which such
Series 12 Preference Shares being converted are to be converted, registered in the
name of the Holder, or as such Holder may have otherwise directed; and

(b)  in fieu of the issuance of a fractional Class A Share, 2 cheque in an amount equal
to the product of the fractional remainder, if any (rounded to four decimal places),
produced by the conversion formula set forth in Section 3.1 or-Section 5.2 above,
as the case may be, multiplied by the greater of $2.00 or 95% of the then Current
Market Price.

If on any conversion under Section 5.1 or 5.2, less than all of the Series 12 Preference
Shares represented by any certificate are to be converied, a new certificate representing the
balance of such Series 12 Preference Shares shall be issued by the Corporation without cost to

the Holder.

The Holder of any Series 12 Preference Share on the record date for any dividend
declared payable on such share shall be entitled to such dividend notwithstanding that such share
is converted into Class A Shares after such record date and on or before the date of the payment
of such dividend.

The issuance of certificates for the Class A Shares upon the conversion of Series 12
Preference Shares shall be made without charge to the Holders for any fee or tax in respect of the
issuance of such certificates or the Class A Shares represented thereby; provided, however, that
the Corporation shall not be required to pay any tax which may be imposed upon the person or
persons to whom such Class A Shares are issued in respect of the issuance of such Class A
Shares or the certificate therefor or which may be payable in respect of any transfer invoived in
the issuance and delivery of any such certificate in the name or namies other than that of the
Holder or deliver such certificate unless the person or persons requesting the issuance thereof
shall have paid to the Corporation the amount of such tax or shall have established to the
satisfaction of the Corporation that such tax has been paid.

5.4.  Option of the Corporation

If a Holder gives a Holder’s Conversion Notice to the Corporation, subject to the
provisions described in Section 6 below, as applicable, the Corporation may, at its cption, on
notice to such Holder in the manner described in this Section 5.4, either (i) redeem on the first
business day after the Holder’s Conversion Date all or any part of the Subject-Shares, or
(ii) cause the Holder to sell on the first business day after the Holder’s Conversion Date all or any
part of the Subject Shares to another purchaser or purchasers in the event that a purchaser or
purchasers willing to purchase all or any part of such Subject Shares is or are found by the
Corporation pursuant to this Section 5.4. The proportion of the Subject Shares which are either
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redeemed, purchased or converted on that Conversion Date shall, to the extent practicable, be the
same for each holder delivering a Conversicen Notice.

If the Corporation elects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall, not less than 20 calendar days prior to the Holder’s
Conversion Date, give written notice to all Holders of the Subject Shares stating the number of
Subject Shares to be redeemed for cash by the Corporation, the number of Subject Shares to be
sold to another purchaser, and the number of Subject Shares to be converted imto Class A Shares
pursuant to the Holder’s Conversion Notice, such that all of the Subject Shares are either
redeemed, purchased or converied on or before the first business day after the Holder’s
Conversion Date.

If the Corporation clects to redeem for cash or arrange for the purchase of any Subject
Shares, then the Corporation shall pay or cause to be paid, in respect of those Subject Shares to
be redeecmed for cash or purchased, on presentation and surrender at the head office of the
Corporation, the principal transfer office of the transfer agent for the Series 12 Preference Shares
in the City of Toronto, or such other place or places in Canada as the Corporation may agree, 0
the certificate or certificates representing such Subject Shares, on the Holder’s Conversion Dateh
to the Holder of the Subject Shares or as such Holder may have otherwise directed, an amount in
cash equal to $25.00 plus all accrued and vnpaid Series 12 Dividends up to but excluding the
Holder’s Conversion Date for each Subject Share being redeemed or purchased (less any tax
required to be deducted and withheld by the Corporation), and each such Subject Share shall be
deemed to have been redeemed or purchased, but not converted, as the case may be, on the
Holder’s Conversion Date. Payment under this Section 5.4 shall be made by cheque in
accordance with Section 5.5 hereof.

If the Corporation elects to redeem for cash or arrange for the purchase of some, but not
all, of the Subject Shares, then the Corporation shall, in respect of those Subject Shares to be
converted into Class A Shares, give or cause to be given to the Holder of such Subject Shares the.
certificate or certificates representing such Class A Shares and, if applicable, a cheque in lieu of a -
fractional Class A Share, all in accordance with the procedures set forth in Section 5.3.

5.5.  Payment by Cheque

Any amounts that are paid by the Corporation to Holders in respect of the payment of () a ‘
redemption or purchase amount under Section 5.4, or (ii} a cash amount in lieu of the issuance of I
a fractional Class A Share under Sections 5.1 or 5.2, shall be paid by cheques drawn on a !
‘Canadian chartered bank and payable in lawful money of Canada at any branch of such bank in
Canada, and the delivery or mailing of any such cheque 1o a Holder shall constitute a full and
complete discharge of the Corporation’s obligation to pay such amounts {plus any tax required to
e and in fact deducted and withheld therefrom and remitted to the proper taxing authority),
unless such cheque is not honoured when presented for payment.
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0. Restrictions on Dividends and Refirement and Issue of Shares

So long as any of the Series 12 Preference Shares are outstanding, the Corporation shall
not, without the approval of the Holders:

(a)  declare, pay or set apart for payment any dividends {other than stock dividends
payable in shares of the Corporation ranking as to capital and dividends junior to
the Series 12 Preference Shares) on any shares of the Corporation ranking as to
dividends junior to the Series 12 Preference Shares;

{(b)  except out of the net cash proceeds of a substantially concurrent issue of shares of
the Corporation ranking as to return of capital and dividends junior to the Series
12 Preference Shares, redeem or call for redemption, purchase or otherwise pay
off, retire or make any return of capital in respect of any shares of the Corporation
ranking as to capital junior to the Series 12 Preference Shares;

(c)  redeem or call for redemption, purchase or otherwise retire for value or make any
return of capital in respect of less than all of the Series 12 Preference Shares ihew
outstanding; !

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for
redemption, purchase or otherwise pay off, retire or make any return of capital in
respect of any Class A Preference Shares, ranking as to the payment of dividends
or return of capital on a parity with the Series 12 Preference Shares; or

(e) issue any additional Series 12 Preference Shares or any shares ranking as to the
payment of dividends or the return of capital prior to or on a parity with the Series
12 Preference Shares; '

unless, in each such case, all accrued and unpaid dividends up to and including the |
dividend payable for the last completed period for which dividends were payable on the
Series 12 Preference Shares and on all other shares of the Corporation ranking prior to or
on a parity with the Serjes 12 Preference Shares with respect to the payment of dividends
have been declared paid or set apart for payment.

7. Purchase for Cancellation ;

Subjectto “applicable—law--and—to ~the provisions-described-in-Section 6 -above, the
Corporation may at any time purchase for cancellation the whole or any part of the Series 12
Preference Shares outstanding from time to time, in the open market through or from an
investment dealer or any firm holding membership on a recognized stock exchange, or by private
agreement or otherwise, at the lowest price or prices at which, in the opinion of the Board of
Directors of the Corporation, such shares are obtainable.
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8. Voting Rights

The Holders will not (except as otherwise provided by law and except for meetings of the
holders of Class A Preference Shares as a class and meetings of the holders of the Series 12
Preference Shares as a series) be entitled to receive notice of, attend, or vote at arty meeting of
shareholders of the Corporation unless and until the Corporation shall have failed to pay eight
quarterly Series 12 Dividends on the Series 12 Preference Shares, whether or not consecutive and
whether or not such dividends have been declared and whether or not there are any monies of the
Corporation properly applicable to the payment of Series 12 Dividends. In the event of such
non-payment, and for only so long as any such dividends remain in arrears, the Holders will be
entitled to receive notice of and to attend each meeting of shareholders of the Corporation (other
than any meetings at which only holders of another specified class or series are entitled to vote)
and such Holders shall have the right, at any such meeting, to one vote for each Series 12
Preference Share held, provided that Holders will vote with holders of Class A Shares and, in
cerlain circumstances, with the holders of certain other series of the Class A Preference Shares
only in the election of one-half of the board of directors (less the number of directors which the
holders of the Class A Preference Shares, Series I, Class A Preference Shares, Series 2 and
Class A Preference Shares, Serdes 3 may be entitled to elect). No other voting rights shall attach;
to the Series 12 Preference Shares in any circumstances, Upon payment of all such arrears of the'
Series 12 Dividends, the voting rights of the Holders shall forthwith cease (uniess and until the
same default shall again arise under the provisions of this section 8).

9, Modifications

The provisions attaching to the Series 12 Preference Shares as a series may be repealed,
altered, modified or amended from time to time with such approval as may then be required by
the Business Corporations Act {Ontario), any such approval to be given in accordance with
Section 10.

10, Approval of Holders of Series 12 Preference Shares

10.1. Approval

Except as otherwise provided herein, any approval of the Holders with respect to any
matters requiring the consent of the Holders may be given in such manner as may then be
required by law, subject to a minimum requirement that such approval be given by a resolution
signed by all the Holders or passed by the affirmative vote of at least 66 2/3% of the votes castby |
~ the Holders who voted in respect of that resolution at a meeting of the Holders duly called for
that purpose and at which the Holders of a majority of the outstanding Series 12 Preference
Shares are present or represented by proxy. If at any such meeting the Holder(s) of a majority of
the outstanding Series 12 Preference Shares arc not present or represented by proxy within
one-half hour after the time appointed for such meeting, then the meeting shall be adjourned to
such date not less than 15 days thereafter and to such time and place as may be designated by the
chairman of such meeting, and not less than 10 days' written notice shall be given of such
adjourned meeting. At such adjourned meeting, the Holders(s) of Series 12 Preference Shares
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represented in person or by proxy may transact the business for which the meeting was originally
called and the Holders represented in person or by proxy shall form the necessary quorum.

10.2. Formalities, etc.

The proxy rules applicable to, the formalities to be observed in respect of the giving
notice of, and the formalities to be observed in respect of the conduct of, any meeting or any
adjourned meeting of Holders shall be those from time to time prescribed by the by-laws of the
Corporation with respect to meetings of shareholders or, if not so prescribed, as required by law.
On every poil taken at every meeting of Holders, each Holder entitled to vote thereat shall be
entitled to one vote in respect of each Series 12 Preference Share held.

11.  Tax Election

The Corporation shall elect, in the manner and within the time provided under the Income
Tax Act (Canada), under subsection 191.2(1) of the said Act, or any successor or replacement
pravision of similar effect, and take all other necessary action under such Act, to pay or cause
payment of the tax under Part VLI of such Act at a rate such that the corporate Holders will not
be required to pay tax on dividends received on the Series 12 Preference Shares under
Section 187.2 of Part IV.I of such Act or any successor or replacement provision of similar
effect.

12.  Notices

(a)  If the Board of Directors determines that mail service is or is threatened to be
interrupted at the time when the Corporation is required or elects to give any
* notice hereunder by mail, or is required to send any cheque or any share certificate
1o a Holder, whether in connection with the redemption or conversion of such
share or otherwise, the Corporation may, notwithstanding the provisions hereof:

{1 give such notice by publication thereof once in a daily English language
newspaper of genera] circulation published in each of Vancouver, Caigary,
Winnipeg, Toronto, Montreal and Halifax, and once in a daily French
language newspaper published in Montreal and such notice shall be
deemed to have been validly given on the day next succeeding its
publication in all of such cities; and

(i) fulfill the requirement to send such cheque or such share certificate by
arranging-for the delivery thereof-to-such-Holder-by-the-transfer-agent for
the Series 12 Preference Shares at its principal offices in the cities of
Vancouver, Toronto and Montreal, and such cheque and/or share
certificate shall be deemed to have been sent on the date on which notice
of such arrangement shall have been given as provided in (a) above,
provided that as soon as the Board of Directors determines that mail
service is no longer interrupted or threatened to be interrupted, such
cheque or share certificate, if not theretofore delivered to such Holder,
shall be sent by mail as herein provided. In the event that the Corporation
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is required to mail such cheque or share certificate, such mailing shall be
made by prepaid mail to the registered address of each person who at the
date of mailing is a registered Holder and who is entitled to receive such
cheque or share certificate.

(b) Any notice, cheque, invitation for tenders or other communication from the
Corporation herein provided for shall be sufficiently given if delivered or if sent
by first class unregistered mail, postage prepaid, to the holders of the Series 12
Preference Shares at their respective addresses appearing on the books of the
Corporation or, in the event of the address of any of such holders not so
appearing, then at the last address of such holder known to the Corporation.
Accidental failure to give such notice, invitation for tenders or other
communication to one or more holders of the Series 12 Preference Shares shali
not affect the validity of the notices, invitations for tenders or other
communications properly given or any action taken pursuant to such potice,
invitation for tender or other communication but, upon such failure being
discovered, the notice, invitation for tenders or other communication, as the case]
may be, shall be sent forthwith to such holder or holders. I|\

!

(c) If any notice, cheque, invitation for tenders or other communication from the
Corporation given to a holder of Series 12 Preference Shares pursuant to
paragraph (b) is returned on three consecutive occasions because the holder
cannot be found, the Corporation shall not be required to give or mail any further
notices, cheques, invitations for tenders or other communications to such
shareholder until the holder informs the Corporation in writing of such holder’s:
new address.

13.  Interpretation

In the provisions herein contained attaching to the Series 12 Preference Shares:

(a)  “accrued and unpaid dividends” means the aggregate of (i) all unpaid dividends
on the Series 12 Preference Shares for any quarterly period; and (i) the amount
calculated as though dividends on each Series 12 Preference Share had been
accruing on a day to day basis from and including the date on which the iast‘
quarterly dividend was payable up to and including the date to which the, ’
computation of accrued dividends is to be made; ;

(b)  “in priority to”, “on a parity with” and “junior to” have reference to the order of
priority in payment of dividends and in the distribution of assets in the event of
any liquidation, dissclution or winding up of the Corporation, whether voluntary
or involuntary, or other distribution of the assets of the Corporation among its
shareholders for the purpose of winding up its affairs;

(c) in the event that any date on which any dividend on the Series 12 Preference
Shares is payable by the Corporation, or any date on or by which any other action
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js required to be taken by the Corporation or the Holders hereunder, is not a
business day (as hereinafter defined), then such dividend shall be payable, or such
other action shall be required to be taken, on or by the next succeeding day that is
a business day. A “business day” shall be a day other than a Saturday, & Sunday
or any other day that is treated as a holiday in the province of Ontario;

(d)  “Class A Shares” means Class A Limited Voting Shares of the Corporation, as
constituted from time to time and any shares resulting from a reclassification of
the Class A Limited Voting Shares of the Corporation or which result from a
capital reorganization of the Corporation or a consolidation, amalgamation or
merger of the Corporation with or into any other corporation (other than a capital
reorganization, consolidation, amalgamation or merger which does not result in
any reclassification of the Class A Limited Voting Shares into other shares or
securities); and

{(e) all references herein to a holder of Series 12 Preference Shares shall be interpreted
-as referring to a registered holder of the Series 12 Preference Shares.

14. Book-Entry Only System

If the Series 12 Preference Shares are held through the book-entry only systern of the
Canadian Depository for Securities (“CDS”), then the beneficial owner thereof shall provide
instructions only by such beneficial owner providing instructions to the CDS participant through
whom such beneficial owner holds such Series 12 Preference Shares. Beneficial owners of
Series 12 Preference Shares will not have the right to receive share certificates representing their
ownership of the shares.
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CLASS A PREFERENCE SHARES, SERIES 13 ATTRIBUTES

Number and Designation of and
Rights, Privileges, Restrictions and Conditions Attaching
to the Class A Preference Shares, Series 13

The thirteenth series of Class A Preference Shares of the Corporation shall consist
of 9,999,000 Class A Preference Shares which shall be designated as Class A Preference Shares,
Series 13 (hereinafter referred to as the “Series 13 Preference Shares™) and which, in addition to
the rights, privileges, restrictions and conditions attached to the Class A Preference Shares as a
class, shall have attached thereto the following rights, privileges, restrictions and conditions:

1. Consideration for Issue

The consideration for the issue of each Series 13 Preference Share shall be

$25.00.
2. Dividends
2.1 Payment of Dividends

The holders of the Series 13 Preference Shares shall be entitled to receive, and the
Corporation shall pay thereon, as and when declared by the Board of Directors of the
Corporation, out of the monies of the Corporation properly applicable to the payment of
dividends, cumulative preferential cash dividends payable quarterly (the “Quarterly Dividends™)
on the last day of each of the months of March, June, September and December in each year
(the “Dividend Payment Dates”), each such Quarterly Dividend to be equal to the amount
obtained when the Quarterly Dividend Rate (as defined in clause 2.2) is multiplied by $25.00.
The first Quarterly Dividend shall be paid on March 31, 2005.

In any case where dividends are payable for a period (the “Dividend Payment
Period”) that ends on a date other than a Dividend Payment Date, dividends shall be paid in the
amount per Series 13 Preference Share obtained when

(1) $25.00 multiplied by seventy percent (70%) of the Average Prime Rate for
the period of ninety days ending on a date which is thirty days before the
end of such Dividend Payment Period

is multiplied by

(i)  the result obtained when the number of days in such Dividend Payment
Period is divided by 365.

Dividends shall accrue on a day-to-day basis.
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2.2 Definitions

Where used in these share provisions, the following terms shall have the
following meanings, respectively:

(a) “Quarterly Dividend Rate” means, in relation to any Dividend Payment Date,
one-quarter of seventy percent (70%) of the Average Prime Rate for the three
calendar months ending on the last day of the calendar month immediately
preceding the month during which such Dividend Payment Date falls.

(b) “Average Prime Rate” means, for any period, the arithmetic average (rounded to
the nearest one-one-hundredth of one percent {0.01%)) of the Average Daily
Prime Rate for each day during such period. .

(¢ “Average Daily Prime Rate” means, for any day, the arithmetic average, rounded
to the nearest one-one-hundredth of one percent (0.01%}) of the Daily Prime Rates
of the Banks on such date; provided that, if on such day, there shall be no Daily
Prime Rate for one (but not both) of the Banks, the Average Daily Prime Rate for
such day shall be the Daily Prime Rate of the other of such Banks, and further ;f,
provided that if, on such day, there shall be no Daily Prime Rate for both of the i
Banks, the Average Daily Prime Rate for such day shall be 1.65% above the
average yields at weekly tender on 91-day Government of Canada Treasury Bills
as reported by the Bank of Canada for such day.

(d) “Daily Prime Rate” means, for either Bank, on any day, the annual prime
commercial lending rate of interest established and announced as the reference
rate of interest used by such Bank on such date to determine the rates of interest
on Canadian dollar loans to customers in Canada and designated by such Bank as

its prime rate.

(e)  “Banks” means The Toronto-Dominion Bank and the Canadian Imperial Bank of
Commerce, collectively, and the term “Bank” means one of the Banks.

2.3 Method of Payment

Dividends (less any tax required to be withheld by the Corporation) on the Series ’
13 Preference Shares shall be paid by cheque payable in lawful money of Canada at par at any
branch in Canada of the Corporation’s bankers for the time being or by any other reasonable /
means the Corporation deems desirable. The mailing of such cheque from the Corporation’s
registered office, or the principal office in Toronto of the registrar for the Series 13 Preference
Shares, or the payment by such other reasonable means as the Corporation deems desirable, on
or before the date on which such dividend is to be paid to a holder of Series 13 Preference Shares
shall be deemed to be payment of the dividends represented thereby and payable on such date
unless the cheque is not paid upon presentation or payment by such other means is not received.
Dividends which are represented by a cheque which has not been presented to the Corporation’s
bankers for payment or that otherwise remain unclaimed for a period of six years from the date
on which they were declared to be payable shall be forfeited to the Corporation.
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2.4 Cumulative Payment of Dividen.ds

If on any date on which dividends are to be paid the dividends accrued to such
date are not paid in full on ail of the Series 13 Preference Shares then outstanding, such
dividends, or the unpaid part thereof, shall be paid on a subsequent date or dates determined by
the directors of the Corporation on which the Corporation shall have sufficient monies properly
applicable to the payment of such dividends. The holders of Series 13 Preference Shares shall not
be entitled to any dividends other than or in excess of the cumulative preferential cash dividends

herein provided for.
3. Redemption

3.1 Optional Redemption

Subject to the provisions of clause 5 hereof, the Corporation may redeem at any
time the whole or from time to time any part of the then outstanding Series 13 Preference Shares,
on payment for each share to be redeemed of $25.00 together with all accrued and unpaid
dividends thereon up to the date fixed for redemption which, for greater certainty, shall include
dividends calculated in accordance with clause 2.1 hereof during the period from and including £|
the immediately preceding Dividend Payment Date to but excluding the date fixed for ';l
redemption, the whole constituting and hereinafter referred to as the “Redemption Price”.

32 Partial Redemption

In case a part only of the Series 13 Preference Shares is at any time to be
redeemed, the shares so to be redeemed shall be selected by lot or in such other manner as the
directors of the Corporation, from time to time, so determine. If a part only of the Series 13
Preference Shares represented by any certificate shall be redeemed, a new certificate
representing the balance of such shares shall be issued to the holder thereof at the expense of the
Corporation upon presentation and surrender of the first mentioned certificate.

3.3 Method of Redemption

In any case of redemption of Series 13 Preference Shares, the Corporation shall
not less than 30 days and not more than 60 days before the date specified for redemption send by
prepaid mail or deliver to the registered address of each person who at the date of mailing or {
delivery is a registered holder of Series 13 Preference Shares to be redeemed a notice in writing
of the intention of the Corporation to redeem such Series 13 Preference Shares. Accidental |
““tailure or omission to give such notice to one-or more holders shall not affect the validity of such
‘redemption, but upon such failure or omission being discovered notice shall be given forthwith

to such holder or holders and shall have the same force and effect as if given in due time. Such
notice shall set out the number of Series 13 Preference Shares held by the person to whom it is
addressed which are to be redeemed, the Redemption Price, the date specified for redemption
and the place or places within Canada at which holders of Series 13 Preference Shares may
present and surrender such shares for redemption. On and after the date so specified for
redemption, the Corporation shall pay or cause to be paid to or to the order of the registered
holders of the Series 13 Preference Shares to be redeemed the Redemption Price of such shares
on presentation and surrender, at the registered office of the Corporation or any other place or
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places within Canada specified in such notice of redemption, of the certificate or certificates
representing the Series 13 Preference Shares called for redemption. Payment in respect of Series
13 Preference Shares being redeemed shall be made by cheque payable to the holders thereof in
lawful money of Canada at par at any branch in Canada of the Corporation’s bankers for the time
being or by any other reasonable means the Corporation deems desirable. From and after the date
specified for redemption in any such notice of redemption, the Series 13 Preference Shares called
for redemption shall cease to be entitled to dividends or any other participation in the assets of
the Corporation and the holders thereof shall not be entitled to exercise any of their other rights
as shareholders in respect thereof unless payment of the Redemption Price shall not be made
upon presentation and surrender of the certificates in accordance with the foregoing provisions,
in which case the rights of the holders shall remain unaffected. The Corporation shall have the
right at any time after the mailing or delivery of notice of its intention to redeem Series 13
Preference Shares to deposit the Redemption Price of the Series 13 Preference Shares so called
for redemption, or of such of the Series 13 Preference Shares which are represented by
certificates which have not at the date of such deposit been surrendered by the hoiders thereof in
connection with such redemption, to a special account in any chartered bank or any trust
company in Canada named in such notice or in a subsequent notice to the holders of the shares in
respect of which the deposit is made, to be paid without interest to or to the order of the
respective holders of Series 13 Preference Shares called for redemption upon presentation and
surrender to such bank or trust company of the certificates representing such shares. Upon such
deposit being made or upon the date specified for redemption in such notice, whichever is the
later, the Series 13 Preference Shares in respect of which such deposit shall have been made shall
be deemed to be redeemed and the rights of the holders thereof shall be limited to receiving,
without interest, their proportionate part of the amount so deposited upon presentation and
surrender of the certificate or certificates representing their Series 13 Preference Shares being
redeemed. Any interest allowed on any such deposit shall belong to the Corporation. Redemption
monies that are represented by a cheque which has not been presented to the Corporation’s
bankers for payment or that otherwise remain unclaimed (including monies held on deposit to a
special account as provided for above) for a period of six years from the date specified for
redemption shall be forfeited to the Corporatior.

4, Purchase for Cancellation

Subject to the provisions of clause 5 hereof, the Corporation may at any time or
from time to time purchase for cancellation all or any part of the outstanding Series 13
Preference Shares in the open market (including purchase through or from an investment dealer
or a member of a recognized stock exchange) or by invitation for tenders addressed to all of the
holders of record of Series 13 Preference Shares then outstanding, at the lowest price or prices at
which, in the opinion of the directors of the Corporation, such shares are then obtainable but not
exceeding a price per share equal to the Redemption Price plus, reasonable costs of purchase. If,
in response to an invitation for tenders under the provisions of this clause 4, more Series 13
Preference Shares are tendered at a price or prices acceptable to the Corporation than the
Corporation is prepared to purchase, then the Series 13 Preference Shares to be purchased by the
Corporation shall be purchased as nearly as may be pro rata according to the number of shares
tendered by each holder who submits a tender to the Corporation, provided that when shares are
tendered at different prices, the pro rating shall be effected only with respect to the shares
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tendered at the price at which more shares were tendered than the Corporation is prepared to
purchase after the Corporation has purchased all the shares tendered at lower prices.

5. Restrictions on Dividends and Retirement of Shares

So long as any of the Series 13 Preference Shares are outstanding, the Corporation
shall not, without the approval of the holders of the Series 13 Preference Shares given as
hereinafter specified:

(a) declare, pay or set apart for payment any dividends (other than stock dividends in
shares of the Corporation ranking as to capital and dividends junior to the Series
13 Preference Shares) on shares ranking as to dividends junior to the Series 13

Preference Shares; or

(b)  call for redemption, redeem, purchase or otherwise pay off or retire for value any
shares ranking as to capital junior to the Series 13 Preference Shares (except out
of the net cash proceeds of a substantially concurrent issue of shares ranking as to
capital and dividends junior to the Series 13 Preference Shares); or

(c) call for redemption, redeem, purchase or otherwise pay off or retire for value less
than all of the Series 13 Preference Shares; or

(d) except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching to any series of preferred shares from
time to time issued, call for redemption, redeem, purchase or otherwise pay off or
retire for value any shares ranking as to capital on a parity with the Series 13
Preference Shares; or

(e) issue any additional Series 13 Preference Shares or any shares ranking as to
dividends or capital on a parity with the Series 13 Preference Shares;

unless, in each such case, all dividends then payable on the Series 13 Preference Shares then
outstanding and on all other shares of the Corporation ranking as to dividends on a parity with
the Series 13 Preference Shares accrued up to and including the dividends payable on the
immediately preceding respective date or dates for the payment of dividends thereon shall have
been declared and paid or set apart for payment.

As long as any Series 13 Preference Shares are outstanding, the Corporation shall
niot, without the prior approval of the holders of such outstanding Series 13 Preference Shares

given in the manner hiéreinafier specified, issue any shares rankingastodividends or-capital
prior to the Series 13 Preference Shares.

6. Voting Rights

The holders of the Series 13 Preference Shares shall not be entitled to receive
notice of or to attend or to vote at any meetings of shareholders of the Corporation unless and
until the Corporation from time to time shall fail to pay in the aggregate eight Quarterly
Dividends on the Series 13 Preference Shares on the dates on which the same should be paid
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according to the terms hereof whether or not consecutive and whether or not such dividends have
been declared and whether or not there are any monies of the Corporation properly applicable to
the payment of dividends. Thereafter, but only so long as any dividends on the Series 13
Preference Shares remain in arrears, the holders of the Series 13 Preference Shares shall be
entitled to receive notice of and to attend all annual and other general meetings of shareholders
of the Corporation other than any meetings of the holders of any other class or series of shares of
the Corporation held separately as a class or series, but shall not be entitled to vote thereat except
in the election of directors in which case the holders of the Series 13 Preference Shares shall be
entitled to one vote in respect of each $25.00 of the issue price of each Series 13 Preference
Share held (provided that holders of the Series 13 Preference Shares shall vote together with
holders of Class A Limited Voting Shares in the election of one-half of the board of directors).

7. Liquidation, Dissolution or Winding-up

In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or in the event of any distribution of assets of the Corporation
among its shareholders for the purpose of winding-up its affairs, the holders of the Series 13
preference Shares shall be entitled to receive from the assets of the Corporation a sum equal to
$25.00 per Series 13 Preference Share held by them respectively, plus an amount equal to all "
accrued and unpaid dividends thereon up to the date of payment which, for greater certainty,
shall include dividends calculated in accordance with clause 2.1 during the period from and
including the immediately preceding Dividend Payment Date to but excluding the date of
payment before any amount shall be paid to, or assets of the Corporation distributed amongst the
holders of any other shares of the Corporation ranking as to capital junior to the Series 13
Preference Shares. After payment to the holders of the Series 13 Preference Shares of the
amounts so payable to them, they shall not be entitled to share in any further distribution of the

assets of the Corporation.

8. Interpretation

In the event that any date on which any dividend on the Series 13 Preference
Shares is payable by the Corporation, or on or by which any other action is required to be taken |,
by the Corporation hereunder, is not a Business Day, then such dividend shall be payable, or ‘
such other action shall be required to be taken, on or by the next succeeding day thatis a i

Business Day. ’
For the purposes of these share provisions: ji

(a)  “Business Day” means a day other than a Saturday, a Sunday or any other day
that is treated as a statutory holiday in the jurisdiction in which the Corporation’s

registered office is located; and

()  “ranking as to capital” means ranking with respect to the distribution of assets in
the event of a liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or in the event of any other distribution of assets of the
Corporation among its shareholders for the purpose of winding-up its affairs.
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Mail Service Interruption

If the directors of the Corporation determine that mail service is or is threatened to

be interrupted at the time when the Corporation is required or elects to give any notice
hereunder, or is required to send any cheque or any share certificate to the holder of any Series
13 Preference Share, whether in connection with the redemption of such share or otherwise, the

Corporation may, notwithstanding the provisions hereof:

10.

(a)

(b)

give such notice by publication thereof once in a daily English language
newspaper of general circulation published in each of Vancouver, Caigary,
Regina, Winnipeg, Toronto, Montreal, Saint John, Charlottetown, Halifax and
St. John’s and once in a daily French language newspaper published in Montreal
and such notice shail be deemed to have been validly given on the day next
succeeding its publication in all of such cities; and

fulfil the requirement to send such cheque or such share certificate by arranging '
for the delivery thereof to such holder by the transfer agent for the Series 13
Preference Shares at its principal offices in the cities of Vancouver, Calgary,
Regina, Winnipeg, Toronto, Montreal, Saint John, Charlottetown, Halifax and

St. John's, and such cheque and/or certificate shall be deemed to have been sent
on the date on which notice of such arrangement shall have been given as
provided in (a) above, provided that as soon as the directors of the Corporation
determine that mail service is no longer interrupted or threatened to be interrupted
such cheque or share certificate, if not theretofore delivered to such holder, shall
be sent by mail as herein provided. In the event that the Corporation is required to
mail such share certificate, such mailing shall be made by prepaid mail to the
registered address of each person who at the date of mailing is a registered holder
and who is entitled to receive such certificate.

Amendment

The rights, privileges, restrictions and conditions attached to the Series 13 -

Preference Shares may be added to, changed or removed by Articles of Amendment but only
with the prior approval of the holders of the Series 13 Preference Shares given in such manner as
provided in clause 11.2 and as may then be required by law, subject to a minimum requirement
that such approval be given by resolution signed by all the holders of outstanding Series 13
Preference Shares or passed by the affirmative vote of at least 66 2/3% of the votes cast by the
holders of the Series 13 Preference Shares who voted in respect of that resolution at a meeting of
““ihe holders of the Séries 13. Préferenice:Shares.duly called-for that:purpose and at which a
majority of the Series 13 Preference Shares are represented or, if no quorum is present at such
meeting, at any adjourned meeting of the holders of the Series 13 Preference Shares at which
holders of Series 13 Preference Shares represented thereat shall constitute the quorum.and may
transact the business for which the meeting was originally called notwithstanding that they may
not represent a majority of the outstanding Series 13 Preference Shares.
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1. Approval of Holders of Series 13 Preference Shares

1.1 Any approval of the holders of the Series 13 Preference Shares with respect to any
matters requiring the consent of the holders of the Series 13 Preference Shares other than the
amendment of the rights, privileges, restrictions and conditions attached to the Series 13
Preference Shares as set forth in clause 10 may be given in such manner as may then be required
by law, subject to a minimum requirement that such approval be given by resolution signed by
all the holders of outstanding Series 13 Preference Shares or passed by the affirmative vote of at
least 66 2/3% of the votes cast by the holders of Series 13 Preference Shares who voted in
respect of that resolution at a meeting of the holders of the Series 13 Preference Shares duly
called for that purpose and at which the quorum as required by the by-laws of the Corporation is

present.

11.2 The proxy rules applicable to, the formalities to be observed in respect of the
giving of notice of, and the formalities to be observed in respect of the conduct of, any meeting
or any adjourned meeting of holders of Series 13 Preference Shares shall be those from time to
time prescribed by the by-laws of the Corporation with respect to meetings of sharcholders, or if
not so prescribed, as required by law. On every poll taken at every meeting of holders of Series
13 Preference Shares, each holder of Series 13 Preference Shares entitled to vote thereat shall
have one vote in respect of each $25.00 of the issue price of the Series 13 Preference Shares

held.
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CLASS A PREFERENCE SHARES, SERIES 14

Number and Designation of and
Rights, Privileges, Restrictions and
Conditions Attaching to the Class A Preference Shares, Series 14

The fourteenth series of Class A Preference Shares of the Corporation shall
consist of 665,000 Class A Preference Shares which shall be designated as Class A Preference
Shares, Series 14 (hereinafier called the “Series 14 Preference Shares”) and which, in addition to
the rights, privileges, restrictions and conditions attaching to the as Class A Preference Shares as
a class, shall have attached thereto the following rights, privileges, restrictions and conditions:

1. Consideration for Issue

The consideration for the issue of each Series 14 Preference Share shall be

$100.00.
2. Dividends
2.1 Subject to clauses 3 and 5 hereof, the holders of the Series 14 Preference Shares {}[

shall be entitled to receive, and the Corporation shall pay thereon, as and when declared by the
Board of Directors of the Corporation, out of moneys of the Corporation properly applicable to
the payment or dividends, cumulative, preferential cash dividends (the “Monthly Dividends”) in
respect of each calendar month (a “Monthly Dividend Period”) in each year, payable on the

12% day of the month immediately following each Monthly Dividend Period (the “Dividend
Payment Dates”) in an amount per Series 14 Preference Share calculated in accordance with
clause 2.2 hereof. The first Monthly Dividend shall be paid on February 12, 2005.

2.2 The Monthly Dividend to be paid per Series 14 Preference Share in respect of a
Monthly Dividend Period shall be the amount obtained when

(A)  the Monthly Dividend Rate for such Monthly Dividend Period
multiplied by $100

is multiplied by

(B) the number of days in the Monthly Dividend Period divided by 365 h
or 366 in a leap year, as the case may be. J'

2.3 In any case where dividends (the “Short Dividends”) are payable on the Series 14
Preference Shares in respect of a period (a “Short Dividend Period™) of less than a calendar
month, dividends shall be paid for such Short Dividend Period in the amount per Series 14
Preference Share equal to the amount obtained when :

(A)  $100 multiplied by 63% of the Average Prime Rate on the next to
last Wednesday of the calendar month immediately prior to the
calendar month during which the last day of such Short Dividend

Period falls
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is multiplied by

(B)  the number of days in such Short Dividend Period divided by 365
or 366 in a leap year, as the case may be.

That portion of the amount payable to a holder of a Series 14 Preference Share on

a redemption, retraction or purchase for cancellation thereof, or on the liquidation, disselution or
winding-up of the Corporation or other distribution of assets of the Corporation (“winding-up™},
equal to all accrued and unpaid dividends thereon to but excluding the date of redemption,
retraction, purchase or winding-up (the “specified date™), shail consist of:

2.5

(D) all accrued and unpaid Monthly Dividends thereon, if any, in respect of all
complete Monthly Dividend Periods preceding the specified date, whether
or not declared payable on or after the specified date

plus

(i)  ifthe specified date is other than the first day of a calendar month, an
amount equal to the Short Dividend that would be payable thereon in
respect of a Short Dividend commencing after the Monthly Dividend
Period immediately preceding the specified date and ending on the day
prior to the specified date.

Where used in these share provisions, the following terms shall have the

following meanings, respectively:

(a)

(b)

(c)

(d)

“Monthly Dividend Rate” means, in respect of a Monthly Dividend Period,
sixty-three percent (63%) of the Average Prime Rate on the next to last
Wednesday of the calendar month immediately prior to the Monthly Dividend
Period for which the determination is being made.

“Banks” means The Toronto-Dominion Bank, The Royal Bank of Canada,
Canadian Imperial Bank of Commerce, Bank of Nova Scotia and Bank of
Montreal collectively, and the term “Bank™ means one of the Banks and for
purposes of this definition, “Banks” shall include any bank with which one or
more of such Banks may merge and any bank which may become a successor to

‘the business of one of such Banks.

“Prime Rate” means, for any Bank, on any day, the annual prime commercial
lending rate of interest established and announced as the reference rate of interest
nsed by such Bank on such day to determine the rates of interest on Canadian
doliar loans to customers in Canada and designated by such Bank as its prime

rate.

“Average Prime Rate” means, for any day, the arithmetic average, rounded to the
nearest one-one-hundredth of one percent (0.01%), of the Prime Rates of the
Banks on such day or, if on such day there shall be a Prime Rate for some but not
all of the Banks, of the Prime Rates of the Banks having a Prime Rate; provided
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that if on such day there shall be no Prime Rate for any of the Banks, the Average
Prime Rate for such day shall be 1.50% per annum above the average yield per
annum on 91 day Government of Canada Treasury Bills as reported by the Bank
of Canada for the weekly tender immediately preceding that day.

2.6 Dividends (less any tax required to be withheld by the Corporation) on the Series
14 Preference Shares shall be paid by cheque payable in lawful money of Canada at par at any
branch in Canada of the Corporation’s bankers for the time being or by any other reasonable
means the Corporation deems desirable. The mailing of such cheque from the Corporation’s
registered office, or the principal office in Toronto of the registrar for the Series 14 Preference
Shares, or the payment by such other reasonable means as the Corporation deems desirable, on
or before the date on which such dividend is to be paid to a holder of Senies 14 Preference Shares
shall be deemed to be payment of the dividends represented thereby and payable on such date
unless the cheque is not paid upon presentation or payment by such other means is not received.
Dividends which are represented by a cheque which has not been presented to the Corporation’s
bankers for payment or that otherwise remain unclaimed for a period of six years from the date
on which they were declared to be payable shall be forfeited to the Corporation.

2.7 If o any date on which dividends are to be paid, the dividends accrued to such
date are not paid in full on all of the Series 14 Preference Shares then outstanding, such
dividends, or the unpaid part thereof, shall be paid on a subsequent date or dates determined by
the directors of the Corporation on which the Corporation shall have sufficient monies properly
applicable to the payment of such dividends. The holders of Series 14 Preference Shares shall not
be entitled to any dividends other than or in excess of the cumulative preferential cash dividends

herein provided for.

2.8 Dividends on the Series 14 Preference Shares shall accrue on a day to day bass.
3. Redemption
3.1 Subject to the provisions of clause 6 hereof, the Corporation may, upon giving

notice as hereinafter provided, on any March 1, June 1, September 1 and December 1 thereafter
(a “Redemption Date”) redeem the whole or from time to time any part of the then outstanding
Series 14 Preference Shares on payment for each share to be redeemed of a price of $100
together with an amount equal to all accrued and unpaid dividends thereon to but excluding the
date fixed for redemption (the whole constituting and being herein referred to as the
“Redemption Price”). In the event that a dividend declared payable on the Series 14 Preference
Shares to holders of record thereof on a date (a “record date”) prior to a Redemption Date has not
been paid by the Corporation prior {0 such Redemption Date and an amount equal to that
dividend is paid as part of the Redemption Price payable in respect of Series 14 Preference
Shares redeemed on such Redemption Date, Series 14 Preference Shares which are redeemed on
the Redemption Date shall not be entitled to such dividend notwithstanding that the holders of
the Series 14 Preference Shares redeemed on the Redemption Date were holders of record on the

record date.

32 In case a part only of the Series 14 Preference Shares is at any time to be
redeemed, the shares so to be redeemed shall be selected by lot or in such other manner as the
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directors of the Corporation, from time to time, so determine. If a part only of the Series 14
Preference Shares represented by any certificate shall be redeemed, a new certificate
representing the balance of such shares shall be issued to the holder thereof at the expense of the
Corporation upon presentation and surrender of the first mentioned certificate.

33 In the case of redemption of Series 14 Preference Shares, the Corporation shall
not less than 30 days and not more than 60 days before the date specified for redemption send by
prepaid mail or deliver to the registered address of each person who at the date of mailing or
delivery is a registered holder of Series 14 Preference Shares to be redeemed a notice in writing
of the intention of the Corporation to redeem such Series 14 Preference Shares. Accidental
failure or omission to give such notice to one or more holders shall not affect the validity of such
redemption, but upon such failure or omission being discovered notice shall be given forthwith

to such holder or holders and shall have the same force and effect as if given in due time. Such
notice shall set out the number of Series 14 Preference Shares held by the person to whom it is
addressed which are to be redeemed, the Redemption Price, the date specified for redemption

and the place or places within Canada at which holders of Series 14 Preference Shares may
present and surrender such shares for redemption. On and after the date so specified for
redemption, the Corporation shall pay or cause to be paid to or to the order of the registered
holders of the Series 14 Preference Shares to be redeemed the Redemption Price of such shares |
on presentation and surrender, at the registered office of the Corporation or any other place or "
places within Canada specified in such notice of redemption, of the certificate or certificates
representing the Series 14 Preference Shares called for redemption. Payment in respect of Series
14 Preference Shares being redeemed shall be made by cheque payable to the holders thereof in
lawful money of Canada at par at any branch in Canada of the Corporation’s bankers for the time
being or by any other reasonable means the Corporation deems desirable. From and after the date
specified for redemption in any such notice of redemption, the Series 14 Preference Shares cailed
for redemption shall cease to be entitled to dividends or any other participation in the assets of
the Corporation and the holders thereof shall not be entitled to exercise any of their other rights
as shareholders in respect thereof unless payment of the Redemption Price shall not be made
upon presentation and surrender of the certificates in accordance with the foregoing provisions,
in which case the rights of the holders shall remain unaffected. The Corporation shail have the
right at any time after the mailing or delivery of notice of its intention to redeem Series 14
Preference Shares to deposit the Redemption Price of the Series 14 Preference Shares so called
for redemption, or of such of the Series 14 Preference Shares which are represented by
certificates which have not at the date of such deposit been surrendered by the holders thereof in |
connection with such redemption, to a special account in any chartered bank or any trust !
company in Canada named in such notice or in a subsequent notice to the holders of the shares in )
respect of which the deposit is made, to be paid without interest to or to the order of the
respective holders of Series 14 Preference Shares called for redemption upon presentation and
surrender to such bank or trust company of the certificates representing such shares. Upon such
deposit being made or upon the date specified for redemption in such notice, whichever is the
later, the Series 14 Preference Shares in respect of which such deposit shall have been made shall
be deemed to be redeemed and the rights of the holders thereof shall be limited to receiving,
without interest, their proportionate part of the amount so deposited upon presentation and
surrender of the certificate or certificates representing their Series 14 Preference Shares being
redeemed. Any interest allowed on any such deposit shall belong to the Corporation. Redemption
monies that are represented by a cheque which has not been presented to the Corporation’s



HAAAMAA

bankers for payment or that otherwise remain unclaimed (including monies held on deposit to the
special account as provided for above) for a period of six years from the date specified for
redemption shall be forfeited to the Corporation.

4, Purchase for Cancellation

4.1 Subject to the provisions of clause 6 hereof, the Corporation may at any time or
times purchase (if obtainable), upon notice to Dominion Securities Pitfield Limited or its
successors (“DSP™), the whole or any part of the outstanding Series 14 Preference Shares either
on the open market (including purchase through or from an investment dealer or firm holding
membership on a recognized stock exchange) or by invitation for tenders to all the holders of
record of Series 14 Preference Shares outstanding, or in any other manner, provided that shares
so purchased for cancellation in any such other manner shall be purchased at a-price not
exceeding the highest price offered for a board lot of the Series 14 Prefercnce Shares on any
stock exchange on which such shares are listed on the last day on which a price is offered for a
board lot of the Series 14 Preference Shares on any such stock exchange preceding the date of
purchase for cancellation; provided further that if the Series 14 Preference Shares are not listed
on any stock exchange, such shares shall not be purchased in any such other manner at a price
per share exceeding $100 plus an amount equal to all accrued and unpatd dividends thereon to

but excluding the date of purchase.

42 If, in response to an invitation for tenders under the provisions of this clause 4,
more Series 14 Preference Shares are tendered at a price or prices acceptable to the Corporation
than the Corporation is prepared to purchase, then the Series 14 Preference Shares to be
purchased by the Corporation shall be purchased as nearly as may be pro rata according to the
number of shares tendered by each holder who submits a tender to the Corporation, provided that
when shares are tendered at different prices, the pro rating shall be effected only with respect to
the shares tendered at the price at which more shares were tendered than the Corporation is
prepared to purchase after the Corporation has purchased all the shares tendered at lower prices.

If part only of the Series 14 Preference Shares represented by any certificate shall
be purchased, a new certificate for the balance of such shares shall be issued at the expense of

the Corporation.
5. ' Retraction at the Option of the Holder

5.1 Subject as hereinafter provided, a holder of Series 14 Preference Shares shall be

entitled to require the Corporation to redeem on any March 1, June 1, September 1 and
_December 1 (a “Retraction Date”) any or all of the Series 14 Preference Shares registered in his
name at a price per share equal to $100 together with an amount equal to all accrued and unpaid
dividends thereon to but excluding the Retraction Date (the whole constituting and being herein
referred to as the “Retraction Price™). In the event that a dividend declared payable on the Series
14 Preference Shares to holders of record thereof on a date (a “record date™) prior to a Retraction
Date has not been paid by the Corporation prior to such Retraction Date and an amount equal to
that dividend is paid as part of the Retraction Price payable in respect of Series 14 Preference
Shares redeemed on such Retraction Date, Series 14 Preference Shares which are redeemed on

the Retraction Date shall not be entitled to the dividend payable on the date subsequent to the



Retraction Date notwithstanding that the holders of the Series 14 Preference Shares redeemed on
the Retraction Date were holders of record on the record date.

5.2 Each holder of Series 14 Preference Shares who desires to have the Corporation
redeem any or all of the Series 14 Preference Shares registered in his name must, not less than

15 days prior to a Retraction Date, present and surrender to the transfer agent (the “Transfer
Agent™) for the Series 14 Preference Shares, the certificate or certificates representing the Series
i4 Preference Shares which the holder wishes to have the Corporation redeem with the retraction
panel on such certificate or, such other election form as may be designated by the Corporation
for such purposes which includes at least substantially the same information as the retraction
panel on the date of initial issue of the Series 14 Preference Shares, in either case duly completed
by the registered holder specifying the number of Series 14 Preference Shares represented by
such certificate that are to be redeemed by the Corporation on the Retraction Date. Such
presentation and surrender of Series 14 Preference Shares for Redemption shall be urevocable by
the holder except with respect to those Series 14 Preference Shares which are not redeemed by
the Corporation on the applicable Retraction Date and are not purchased by DSP as hereinafter
provided in this clause 5. Unless a holder presenting a certificate representing Series 14
Preference Shares for redemption pursuant to this clause 5 indicates in the retraction panel on
such certificate or such other election form as may be designated by the Corporation that such
holder requires that the Series 14 Preference Shares referred to therein be redeemed by the
Corporation and not be purchased by DSP, the Series 14 Preference Shares {together with the
right to all accrued and unpaid dividends thereon) tendered for redemption by the Corporation
may, at the option of DSP, be purchased on the Retraction Date by DSP from the holder at a
price (the “Purchase Price”) equal to the Retraction Price.

5.3 On or prior to the 10™ day prior to a Retraction Date, the Corporation shall cause
the Transfer Agent to give notice to DSP of the aggregate number of Series 14 Preference Shares
which have been tendered for redemption on such Retraction Date in accordance with the
foregoing provisions of this clause 5 and in respect of which the holder thereof has not indicated
as aforesaid that such shares are not to be purchased by DSP (such shares being herein referred
to as the “Shares Available for Purchase”). Prior to the Retraction Date, DSP may deliver to the
Transfer Agent a commitment letter (a “commitment”) obligating DSP to purchase from holders
of Shares Available for Purchase all or some of the Shares Available for Purchase. If the number
of shares to be purchased on a Retraction Date by DSP as specified in a commitment is less than
all the Shares Available for Purchase on such Retraction Date, any purchase by DSP of Series 14
Preference Shares from the holders of the Shares Available for Purchase shall be as nearly as
may be pro rata (disregarding fractions) in proportion to the number of Series 14 Preference
* Shares held by the holders respectively which comprise the Shares Available for Purchase. The
Shares-Available-for Purchase-which are specified in a commitment to be purchased by DSP on a
Retraction Date as aforesaid are herein referred to as the “Purchased Shares”. Payment of the
Purchase Price by DSP for the Purchased Shares shall be made by the delivery to the Transfer
Agent on or prior to the applicable Retraction Date of one or more bank drafts payable to the
Transfer Agent. Upon such delivery, the Corporation shall cause the Transfer Agent to transfer
the Purchased Shares to DSP, to note on the share records for the Series 14 Preference Shares the
right of DSP or its assigns to receive all dividends on the Purchased Shares declared but unpaid
as of the applicable Retraction Date, to deliver to DSP certificates for the Purchased Shares duly
registered in the name of DSP or as DSP may direct and to pay the Purchase Price of the
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Purchased Shares to the holders of Series 14 Preference Shares which have been purchased in the
manner, mutatis mutandis, in which payment is made by the Corporation for Series 14
Preference Shares redeemed by the Corporation pursuant to this clause 5. Notwithstanding the
provisions of clause 1 hereof, the Corporation shall cause any dividends on the Series 14
Preference Shares which have theretofore been declared but not paid to which the Transfer Agent
has noted DSP’s or its assigns’ right in accordance with the preceding sentence to be paid to DSP
or to its assigns, as the case may be, and not to the holder of record of such shares on the relevant

record date or dates for such dividends.

5.4 The Corporation shall, on the applicable Retraction Date, redeem, at a price per
Series 14 Preference Share equal to the Retraction Price, the Series 14 Preference Shares in
respect of which the certificates have been surrendered for redemption in accordance with the
provisions of this clause 5 and have not been purchased by DSP in accordance with the
provisions of this clause 5. Payment of the Retraction Price may be made by cheque of the
Corporation or by any other reasonable means the Corporation deems desirable and such
payment of the Retraction Price shall be a full and complete discharge of the Corporation’s
obligation to pay the Retraction Price owed to the holders of Series 14 Preference Shares so
presented and surrendered for redemption. Subject as hereinafter provided, the Series 14
Preference Shares so presented and surrendered for redemption and not purchased by DSP shallj!l ’
be and be deemed to be redeemed on the applicable Retraction Date. From and after the
applicable Retraction Date, a holder of any Series 14 Preference Share presented and surrendered
for redemption and not purchased by DSP shall not be entitled to dividends or to exercise any of
the rights of a holder of Series 14 Preference Shares in respect thereof except the right to receive
the Retraction Price, provided that if payment of the Retraction Price is not duly made by or on
behalf of the Corporation in accordance with the provisions hereof, then the rights of such holder
shall remain unaffected. Notwithstanding the foregoing and for greater certainty, the
Corporation shall have no obligation to redeem on a Retraction Date any Purchased Shares
which are purchased by DSP in accordance with the provisions of this clause 5.

If part only of the Series 14 Preference Shares represented by any certificate are
redeemed or purchased as aforesaid, a new certificate for the balance of shares shall be issued at

the expense of the Corporation.

5.5 If, prior to any Retraction Date, the Corporation determines that by reason of the
provisions of the Business Corporations Act (Ontario) or its Articles or other applicable law, will
be unable to redeem all of the Series 14 Preference Shares then outstanding, the Corporation ,‘ |
shall give to the holders of the Series 14 Preference Shares a notice which shall include a i!
statement of the maximum number of Series 14 Preference Shares which it then believes it will
be permitted to redeem on the applicable Retraction Date and, provided the Corporation has

acted in good faith in making such determination, the Corporation shall have no liability in the
event that such determination proves inaccurate. If the Corporation is unable by reason of the
provisions of the Business Corporations Act (Ontario) or its Articles or other applicable law to
redeem all Series 14 Preference Shares duly presented and surrendered to the Corporation for
redemption on any Retraction Date and which are not Purchased Shares, it will redeem such
number thereof (rounded to the next lower multiple of 1,000 shares) as it is then permitted to
redeem, which shall be selected as nearly as may be pro rata (disregarding fractions) in
proportion to the total number of Series 14 Preference Shares so presented and surrendered for
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redemption by each holder thereof and which are not Purchased Shares. If all Series 14
Preference Shares duly presented and surrendered to the Corporation for redemption on any
Retraction Date are not redeemed or purchased as aforesaid on such date, the Corporation shall
continue to hold the Series 14 Preference Shares not so redeemed or purchased and shali, as soon
as possible thereafter, give to each holder thereof a notice stating: (i} the number of Series 14
Preference Shares of such holder then held by the Corporation; (ii) the intention of the
Corporation to redeem on each Retraction Date thereafter, that number of the Series 14
Preference Shares presented and surrendered to the Corporation for redemption on a Retraction
Date and not theretofore redeemed, purchased or withdrawn as the Corporation is then permitied
to redeem; and (iii) the right of such holder to require the Corporation to return to him all or any
part of his Series 14 Preference Shares held by the Corporation, with the result that the obligation
of the Corporation to redeem the shares so returned shall cease.

Thereafter on each Retraction Date, to the extent it is permitted to do so by the
Business Corporations Act (Ontario) and by its Articles and by other applicable law, the
Corporation shall redeem such number (rounded, except for the final redemption of any number-
of shares less than 1,000, to the next lower multiple of 1,000 shares) of the Series 14 Preference
Shares presented and surrendered to the Corporation for redemption on a Retraction Date and not
theretofore redeemed, purchased or withdrawn, as the Board of Directors of the Corporation
determines the Corporation is permitted to redeem on such Retraction Date, until all such Seriesi
14 Preference Shares have been so redeemed. The Series 14 Preference Shares redeemed on any
Retraction Date shall be selected as nearly as may be pro rata {disregarding fractions) in the
manner aforesaid. Payment of the Retraction Price therefor shall be made as aforesaid and shall
be accompanied by a statement addressed to the holder of Series 14 Preference Shares redeemed
setting out the number of shares so redeemed and the number then held by the Corporation.
Upon such payment, the Series 14 Preference Shares to be redeemed shall then be and be
deemed to be redeemed and such holder shall cease to be entitled to dividends and shall not be
entitled to exercise any of the rights of a shareholder in respect thereof. Except as otherwise
provided herein, a holder of Series 14 Preference Shares presented and surrendered to the
Corporation for redemption on a Retraction Date which are not so redeemed shall continue to be
entitled to exercise all of the rights of a shareholder in respect of such Series 14 Preference
Shares and to receive dividends thereon until such shares are redeemed except that, m order to
obtain possession of the share certificate or certificates representing such Series 14 Preference
Shares, a holder thereof must give 10 days’ prior written notice to the Corporation (given not less
than 20 days prior to the Dividend Payment Date) requiring the Corporation to return to him any
or all said Series 14 Preference Shares held by the Corporation. Upon receipt of such written
notice, the Corporation shall promptly send to such holder a share certificate or share certificates |
for that number of Series 14 Preference Shares which such holder has requested the Corporation
~t5 returti and thereupon the Corporation-shall cease to-have-any-obligation-to-redeem such shares
under this clause 3.

6. Restriction on Dividends, Retirement and Issue of Shares

As long as any Series 14 Preference Shares are outstanding, the Corporation shall
not, without prior approval of the holders of such outstanding Series 14 Preference Shares given

in the manner hereinafter specified:
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(a) declare, pay or set apart for payment any dividends on shares of the Corporation
ranking as to dividends junior to the Series 14 Preference Shares (other than stock
dividends in shares of the Corporation ranking as to capital and dividends junior
to the Series 14 Preference Shares); or

(b)  except out of the net cash proceeds of a substantially concurrent issue of shares
ranking as to capital and dividends junior to the Series 14 Preference Shares,
redeem or call for redemption, purchase or otherwise reduce or make any return
of capital in respect of shares of the Corporation ranking as to capital junior to the
Series 14 Preference Shares; or

(c)  except pursuant to the retraction privilege attaching thereto, redeem or call for
redemption or purchase or otherwise reduce or make any return of capital in
respect of less than all of the Series 14 Preference Shares; or

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for redemption
or purchase or otherwise reduce or make any return of capital in respect of any
shares of the Corporation ranking as to capital on a parity with the Series 14
Preference Shares; or

(e) issue any additional Class A Preference Shares or any shares ranking as to
dividends or capital on a parity with the Series 14 Preference Shares;

" unless at the date of such declaration, payment, setting apart for payment, redemption, call for
redemption or purchase or reduction or return of capital, or issuance, as the case may be, all
accrued and unpaid cumulative dividends up to and including the dividend payment and the last
completed period for which such dividend payment for the last completed period for which such
dividends shall be payable, shall have been declared and paid or set apart for payment on the
Series 14 Preference Shares and any accrued and unpaid cumulative dividends which have
become payable and any declared and unpaid non-cumulative dividends shall have been paid or
set apart for payment on all other shares ranking as to dividends on a parity with the Series 14

Preference Shares.

As long as any Series 14 Preference Shares are outstanding, the Corporation shall
not, without prior approval of the holders of such outstanding Series 14 Preference Shares given
in the manner hereinafier specified, issue any shares ranking as to dividends or capital prior to

the Series 14 Preference Shares. |

7. Voting Rights

The holders of the Series 14 Preference Shares shall not be entitled to receive
notice of or to attend or to vote at any meetings of shareholders of the Corporation unless and
until the Corporation from time to time shall fail to pay in the aggregate 24 Monthly Dividends
on the Series 14 Preference Shares on the dates on which the same should be paid according to
the terms hereof whether or not consecutive and whether or not such dividends which have been
declared and whether or not there are any monies of the Corporation properly applicable to the
payment of dividends. Thereafter, but only so long as any dividends on the Series 14 Preference
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Shares remain in arrears, the holders of the Series 14 Preference Shares shall be entitled to
receive notice of and to attend all annual and other general meetings of shareholders of the
Corporation other than any meetings of the holders of any other class or series of shares of the
Corporation held separately as a class or series, but shall not be entitled to vote thereat except in
the election of directors in which case the holders of the Series 14 Preference Shares shall be
entitled to four votes in respect of each $100.00 of the issue price of the Series 14 Preference
Shares held (provided that holders of the Series 14 Preference Shares shall vote together with
holders of Class A Limited Voting Shares in the efection of one-half of the board of directors).

8. Liquidation, Dissolution and Winding-up

In the event of liquidation, dissolution or winding-up of the Corporation or other
distribution of assets of the Corporation among its shareholders for the purpose of winding-up its
affairs, whether voluntary or involuntary, the holders of the Series 14 Preference Shares shall be
entitled to be paid and to receive $100.00 per share together with an amount equal to all accrued
and unpaid dividends thereon to but excluding the date of payment, before any amount shall be
paid or any assets of the Corporation shall be distributed to the holders of shares of the
Corporation ranking as to capital junior to the Series 14 Preference Shares. Upon payment to the
holders of the Series 14 Preference Shares of the amount so payable to them, they shall not be
entitled to share in any distribution of the assets of the Corporation. f

9. Interpretation

_ In the event that any date on which any dividend on the Series 14 Preference
Shares is payable by the Corporation, or on or by which any other action is required to be taken
by the Corporation hereunder, is not a Business Day, then such dividend shall be payable, or
such other action shall be required to be taken, on or by the next succeeding day thatis a

Business Day.
For the purposes of these share provisions:

(a) “Business Day” means a day other than a Saturday, a Sunday or any other day
that is treated as a statutory holiday in the jurisdiction in which the Corporation’s

 registered office is located; and

(b)  “ranking asto capital” means ranking with respect to the distribution of assets in
the event of a liquidation, dissolution or winding-up of the Corporation, whether
voluntary or involuntary, or in the event of any other distribution of assets of the
Corporation among its shareholders for the purpose of winding-up its affairs.

10. Mail Service Interruption

If the directors of the Corporation determine that mail service is or is threatened to

be interrupted at the time when the Corporation is required or elects to give any notice
hereunder, or is required to send any cheque or any share certificate to the holder of any Series
14 Preference Share, whether in connection with the redemption of such share or otherwise, the

Corporation may, notwithstanding the provisions hereof:
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(a)  give such notice by publication thereof once in a daily English language
newspaper of general circulation published in each of Vancouver, Calgary,
Regina, Winnipeg, Toronto, Montreal and Halifax and once in a daily Freach

. language newspaper published in Montreal and such notice shall be deemed to
have been validly given on the day next succeeding its publication in all of such

cities; and

(b) fulfil the requirement to send such cheque or such share certificate by arranging
for the delivery thereof to such holder by the transfer agent for the Series 14
Preference Shares at its principal offices in the cities of Vancouver, Calgary,
Regina, Winnipeg, Toronto, Montreal and Halifax, and such cheque and/ot
certificate shall be deemed to have been sent on the date on which notice of such
arrangement shall have been given as provided in (a) above, provided that as soon
as the directors of the Corporation determine that mail service is no fonger
interrupted or threatened to be interrupted such cheque or share certificate, if not

- theretofor delivered to such holder, shall be sent by mail as herein provided. In the
event that the Corporation is required to mail such share certificate, such mailing
shall be made by prepaid mail to the registered address of each person who at the
date of mailing is a registered holder and who is entitled to receive such ,”

certificate. |

11. Amendment

The rights, privileges, restrictions and conditions attached to the Series 14
Preference Shares may be added to, changed or removed by Articles of Amendment but only
with the prior approval of the holders of the Series 14 Preference Shares given in such manner as
provided in clause 12.2 and as may then be required by law, subject to a minimum requirement
that such approval be given by resolution signed by all the holders of outstanding Series 14
Preference Shares or passed by the affirmative vote of at least 66 2/3% of the votes cast by the
holders of the Series 14 Preference Shares who voted in respect of that resolution at a meeting of
the holders of the Series 14 Preference Shares duly called for that purpose and at which a
majority of the Series 14 Preference Shares are represented or, if no quorum is present at such
meeting, at any adjourned meeting of the holders of the Series 14 Preference Shares at which
holders of Series 14 Preference Shares represented thereat shall constitute the quorum and may
transact the business for which the meeting was originally called notwithstanding that they may
not represent a majority of the outstanding Series 14 Preference Shares.

12. Approval of Holders of Series 14 Preference Shares

12.1 Any approval of the holders of the Series 14 Preference Shares with respect to any
matters requiring the consent of the holders of the Series 14 Preference Shares other than the
amendment of the rights, privileges, restrictions and conditions attached to the Series 14
Preference Shares as set forth in clause 11 may be given in such manner as may then be required
by law, subject to a minimum requirement that such approval be given by resolution signed by
all the holders of outstanding Series 14 Preference Shares or passed by the affirmative vote of at
least 66 2/3% of the votes cast by the holders of Series 14 Preference Shares who voted in
respect of that resolution at a meeting of the holders of the Series 14 Preference Shares duly
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called for that purpose and at which the quorum as required by the by-laws of the Corporation is
present.

12.2 The proxy rules applicable to, the formalities to be observed in respect of the
giving of notice of, and the formalities to be observed in respect of the conduct of, any meeting
or any adjourned meeting of holders of Series 14 Preference Shares shall be those from time to
time prescribed by the by-laws of the Corporation with respect to meetings of shareholders, or if
not so prescribed, as required by law. On every poll taken at every meeting of holders of Series
14 Preference Shares, each holder of Series 14 Preference Shares entitled to vote thereat shall
have four votes in respect of each $100.00 of the issue price of the Series 14 Preference Shares

held.
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CLASS A PREFERENCE SHARES, SERIES 15 ATTRIBUTES

Number and Designation of and Rights, Privileges, Restrictions
and Conditions Attaching to the Class A Preference Shares, Series 13

The 15th series of Class A Preference Shares of the Corporation shall consist of
4,000,000 Class A Preference Shares which shall be designated as Class A Preference Shares
Series Fifieen (hereinafter referred to as the “Series 15 Preference Shares”) and which, in
addition to the rights, privileges, restrictions and conditions attached to the Class A Preference
Shares as a class, shall have attached thereto the following rights, privileges, restrictions and

conditions:
1. PART1

All terms used in Part T of these provisions respecting the Series 15 Preference
Shares which are defined in Part II hereof have the meaning ascribed to them in Part II hereof.

1. Consideration For Issue

The consideration for the issue of each Series 15 Preference Share shall be :
$25.00.

2. Payment of Dividends

(a)  For the Initial Term and for each Dividend Period falling within a Corporation
Determined Term, the holders of Series 15 Preference Shares shall be entitled to
receive and the Corporation shall pay thereon, as and when declared by the
directors of the Corporation, out of the moneys of the Corporation properly
applicable to the payment of dividends, quarterly cumulative preferential cash
dividends, in an amount determined in accordance with section 1.3(a) hereof,
payable, with respect to each such Dividend Period, on the Dividend Payment
Date immediately following the end of such Dividend Period.

(b)  After the expiry of the Initial Term, for each Dividend Period falling within a
Dealer Determined Term, the holders of Series 15 Preference Shares shall be
entitled to receive and the Corporation shall pay thereon, as and when declared by
the directors of the Corporation, out of the moneys of the Corporation properly
applicable to the payment of dividends, quarterly cumulative preferential cash |
dividends, in an amount determined in accordance with section [.3(b) hereof,
payable, with respect to each such Dividend Period, on the Dividend Payment
Date immediately following the end of such Dividend Period.

(¢)  After the expiry of the Initial Term, for each Auction Dividend Period falling
within an Auction Term, the holders of Series 15 Preference Shares shall be
entitled to receive and the Corporation shall pay thereon, as and when declared by
the directors of the Corporation, out of the moneys of the Corporation properly
applicable to the payment of dividends, monthly cumulative preferential cash
dividends, in an amount determined in accordance with section 1.3(c) hereof,



HIJIIIID

payable, with respect to each such Auction Dividend Period, on the Auction
Dividend Payment Date immediately following the end of such Auction Dividend

Period.

The Corporation shall pay dividends (less any tax required to be deducted and
withheld by the Corporation) on such shares to the holders of record thereof at the close of
business on the sixth Business Day immediately preceding the relevant Dividend Payment Date
or Auction Dividend Payment Date (as applicable). Dividends shall be paid by cheque payable in
tawful money of Canada at par at any branch in Canada of the Corporation’s bankers for the time
being or by any other reasonable means the Corporation deems desirable. The mailing of such
cheque from the Corporation’s registered office, or the principal office in Toronto of the registrar
for the Series 15 Preference Shares, ot the payment by such other reasonable means as the
Corporation deems desirable, on or before the date on which such dividend is.to be paid to a
holder of Series 15 Preference Shares shall be deemed to be payment of the dividends
represented thereby and payable on such date unless the cheque is not paid upon presentation or

payment by such other'means is not received.

Dividends which are represented by a cheque which has not been presented to the
Corporation’s bankers for payment ot that otherwise remain unclaimed for a period six years
from the date on which they were declared to be payable shall be forfeited to the Corporation. :

3. Amount of Dividends

(a)  The dividend to be paid on each Series 15 Preference Share during the Initial
Term shall be the amount obtained by multiplying $25.00 by the Corporation
Determined Quarterly Dividend Rate for the Initial Term. Subject to
section 1.3(d) hereof, for each Dividend Period included within a Corporation
Determined Term, the dividend to be paid on each Series 15 Preference Share on
the Dividend Payment Date immediately following the end of such Dividend
Period shall be the amount obtained by multiplying $25.00 by the Corporation
Determined Quarterly Dividend Rate for such Dividend Period.

(b)  Subject to section L.3(d) hereof, after the expiry of the Initial Term, for each
Dividend Period included within a Dealer Determined Term, the dividend to be
paid on each Series 15 Preference Share on the Dividend Payment Date
immediately following the end of such Dividend Period shall be the amount
obtained by multiplying $25.00 by the Dealer Determined Quarterly Dividend
Rate for such Dividend Period.

(¢)  Afer the expiry of the Initial Term, for cach Auction Dividend Period included
within an Auction Term, the dividend to be paid on each Series 15 Preference
Share on the Auction Dividend Payment Date immediately following the end of
such Auction Dividend Period shall be determined as follows: ‘

) on the Auction Dividend Payment Date immediately following the end of
the first Auction Dividend Period during any Auction Term, the dividend
to be paid on each Series 15 Preference Share shall be the amount which is
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the product of (1) $25.00, (2) 75% of the Bankers’ Acceptance Rate (as
defined in section V.1(d) hereof) determined as of the first Business Day

of such Auction Dividend Period and (3) the number of days in the first
Auction Dividend Period, divided by 365; and

(i)  on the Auction Dividend Payment Dates immediately following the end of
the second and subsequent Auction Dividend Periods during any Auction
Term, the dividend to be paid on each Series 15 Preference Share shall be
the amount which is the product of (1) $25.00, (2) the Current Dividend
Rate for each such Auction Dividend Period determined on the Auction
Date immediately prior to the beginning of such Auction Dividend Period
and (3) the number of days in such Auction Dividend Period, divided

by 365.

() After the expiry of the Initial Term, for the first Dividend Period included within
a Corporation Determined Term or a Dealer Determined Term, in either case
immediately following an Auction Term, the dividend to be paid on each Series
15 Preference Share on the Dividend Payment Date immediately following the
end of such Dividend Period shall be the product of (1) $25.00, (2) four times the ,ﬂl
Corporation Determined Quarterly Dividend Rate or the Dealer Determined )
Quarterly Dividend Rate, as the case may be, for such Dividend Period and (3) the
number of days in such Dividend Period, divided by 365.

(e) If, for any reason, the dividend rate applicable hereunder is, in respect of any
particular day, not determined or not determinable in accordance with the
provisions hereof, the rate applicable in respect of such day shall be the Bankers’
Acceptance Rate (as defined in section V.1(d) hereof) on such day plus 0.40%.

4. Cumulative Payment of Dividends

If on any Dividend Payment Date or Auction Dividend Payment Date the ~
dividends accrued to such date are not paid in full on all Series 15 Preference Shares then {
outstanding, such dividends, or the unpaid part thereof, shall be paid on a subsequent date or
dates determined by the directors of the Corporation on which the Corporation shall have |
sufficient monies properly applicable to the payment of such dividends. The holders of Sertes 15 |
Preference Shares shall not be entitled to any dividends other than or in excess of the cumulative !

preferential cash dividends herein provided for. }

5. Redemption

Subject to section 1.8, the Corporation may, upon giving notice as hereinafter
specified, redeem at any time the whole or from time to time any part of the then outstanding
Series 15 Preference Shares, on payment for each share to be redeemed of a price of $25.00,
together, in each case, with all accrued and unpaid dividends thereon up to but excluding the date
fixed for redemption (the whole constituting and being herein referred to as the “Redemption

Price™).



Hebbioel

In case a part onlty of the Series 15 Preference Shares is at any time to be
redeemed, the shares so to be redeemed shall be selected by lot or in such oiher manner as the
directors of the Corporation, from time to time, so determine. If a part only of the Series 135
Preference Shares represented by any certificate shall be redeemed, a new certificate
representing the balance of such shares shall be issued to the holder thereof at the expense of the
Corporation upon presentation and surrender of the first mentioned certificate.

6. Method of Redemption

In any case of redemption of Series 15 Preference Shares, the Corporation shall
not less than 30 (or in the case of notice given during an Auction Term, 12) days and not more
than 60 days before the date specified for redemption (which date may not be a day during an
Auction Term other than a Settlement Date), send by prepaid mail or deliver to the registered
address of each person who at the date of mailing or delivery is a registered holder of Series 15
Preference Shares to be redeemed a notice in writing of the intention of the Corporation to
redeemn such Series 15 Preference Shares. Any such notice shall be validly and effectively given
on the date it is delivered to the holder of Series 15 Preference Shares for whom it is intended or
is sent by prepaid first class mail addressed to such holder at his address as it appears on the
books of the Corporation, or in the event of the address of such holder not so appearing, then to
the address of such holder last known to the Corporation, provided, however, that the accidental
failure or omission to give such notice to one or more holders shall not affect the validity of such
redemption, but upon such failure or omission being discovered notice shall be given forthwith
10 such holder or holders and shall have the same force and effect as if given in due time. Such
notice shall set out the number of Series 15 Preference Shares held by the person to whom it is
addressed which are to be redeemed, the Redemption Price, the date specified for redemption
and the place or places within Canada at which holders of Series 15 Preference Shares may
present and surrender such shares for redemption. On and after the date so specified for
redemnption, the Corporation shall pay or cause to be paid to or to the order of the registered
holders of the Series 15 Preference Shares cailed for redemption the Redemption Price of such
shares on presentation and surrender, at the registered office of the Corporation or any other
place or places within Canada specified in such notice of redemption, of the certificate or
certificates representing the Series 15 Preference Shares called for redemption. Payment in
respect of Series 15 Preference Shares being redeemed shall be made by cheque payable to the
holders thereof in lawful money of Canada at par at any branch in Canada of the Corporation’s
bankers for the time being or by any other reasonable means the Corporation deems desirable
and such payment shall be a full and complete discharge of the Corporation’s obligation to pay
the Redemption Price owed to the holders of Series 15 Preference Shares so called for
redemption unless the cheque is not honoured when presented for payment. From and after the
date speciﬁ'edforredemption in any such notice of redemption, the Series 15 Preference Shares
called for redemption shall cease to be entitled to dividends or any other participation in the
assets of the Corporation and the holders thereof shall not be entitled to exercise any of their
other rights as shareholders in respect thereof, other than the right to receive the Redemption
Price, unless payment of the Redemption Price shall not be made upon presentation and
surrender of the certificates in accordance with the foregoing provisions, in which case the rights
of the holders shall remain unaffected. The Corporation shall have the right at any time afer the
mailing or delivery of notice of its intention to redeem Series 15 Preference Shares to deposit an
amount equal to the aggregate Redemption Price of the Series 15 Preference Shares so called for
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redemption, or of such of the Series 15 Preference Shares which are represented by certificates
which have not at the date of such deposit been surrendered by the holders thereof in connection
with such redemption, to a special account in any chartered bank or any trust company in Canada
named in such notice or in a subsequent notice to the holders of the Series 15 Preference Shares
in respect of which the deposit is made, 1o be paid without interest to or to the order of the
respective holders of Series 15 Preference Shares called for redemption upon presentation and
surrender to such bank or trust company of the certificates representing such shares. Upon such
deposit being made or upon the date specified for redemption in such notice, whichever is the
later, the Series 15 Preference Shares in respect of which such deposit shall have been made shall
be deemed 1o be redeemed and the rights of the holders thereof shall be limited to receiving,
without interest, their proportionate part of the amount so deposited upon presentation and
surrender of the certificate or certificates representing their Series 15 Preference Shares being
redeemed. Any interest allowed on any such deposit shali belong to the Corporation. Redemption
monies that are represented by a cheque which has not been presented to the Corporation’s
bankers for payment or that otherwise remain unclaimed {(including monies held on deposit to a
special account as provided for above) for a period of six years from the date specified for
redemption shall be forfeited to the Corporation.

7. Purchase for Cancellation

Subject to the provisions of section 1.8 hereof, the Corporation may at any time or
from time to time purchase for cancellation all or any part of the outstanding Series 15
Preference Shares at any price by tender to all of the holders of record of the Series 15
Preference Shares then outstanding or through the facilities of any stock exchange on which the
Series 15 Preference Shares are listed, or in any other manner provided that in the case of a
purchase in any other manner, such Series 15 Preference Shares shall be purchased for
cancellation at the lowest price or prices at which, in the opinion of the directors of the
Corporation, such shares are then obtainable, but not exceeding $25.00 per share together with
an amount equal to all accrued and unpaid dividends thereon up to but excluding the date of
purchase, plus reasonable costs of purchase. If, in response to an invitation for tenders under the
provisions of this section 1.7, more Series 15 Preference Shares are tendered at a price or prices
acceptable to the Corporation than the Corporation is prepared to purchase, then the Series 15
Preference Shares to be purchased by the Corporation shall be purchased as nearly as may be pro
rata according to the number of shares tendered by each holder who submits a tender to the
Corporation, provided that when shares are tendered at different prices, the pro rating shall be
effected only with respect to the shares tendered at the price at which more shares were tendered
than the Corporation is prepared to purchase after the Corporation has purchased all the shares
tendered at lower prices. If part only of the Series 15 Preference Shares represented by a
“eertificates S"hzl'l“bé‘purchased;"a“new-certiﬁcate- for the balance-of-such-shares shall be 1ssued at
the expense of the Corporation.

8. Restriction on Dividends and Retirement or Issue of Shares

As long as any Series 15 Preference Shares are outstanding, the Corporation will
not, without prior approval of the holders of such outstanding Series 15 Preference Shares given

in the manner hereinafter specified:
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(a)  declare, pay or set apart for payment any dividends on shares of the Corporation
ranking as to dividends junior to the Series 15 Preference Shares (other than stock
dividends in shares of the Corporation ranking as to capital and dividends junior
to the Series 15 Preference Shares); or

(b)  except out of the net cash proceeds of a substantially concurrent issue of shares
ranking as to capital and dividends junior to the Series 15 Preference Shares,
redeem or call for redemption, purchase or otherwise reduce or make any return
of capital in respect of shares of the Corporation ranking as to capital junior to the
Series 15 Preference Shares; or

(c) redeem or call for redemption or purchase or otherwise reduce or make any return
of capital in respect of less than all of the Series 15 Preference Shares; or

(d)  except pursuant to any purchase obligation, sinking fund, retraction privilege or
mandatory redemption provisions attaching thereto, redeem or call for redemption
or purchase or otherwise reduce or make any return of capital in respect of any
shares of the Corporation ranking as to capital on a parity with the Series 15
Preference Shares; or “

H!

(e) issue any additional Class A Preference Shares or any shares ranking as to
dividends or capital on a parity with the Series 15 Preference Shares;

unless at the date of such declaration, payment, setting apart for payment, redemption, call for
redemption or purchase or reduction or return of capital, or issuance, as the case may be, all
accrued and unpaid dividends up to and including the dividend payment for the last completed
period for which such dividends shall be payable, shall have been declared and paid or set apart
for payment on the Series 15 Preference Shares and any accrued and unpaid cumulative
dividends which have become payable and any declared and unpaid non-cumulative dividends
shall have been paid or set apart for payment on all other shares ranking as to dividends on a
parity with the Series 15 Preference Shares.

As long as any Series 15 Preference Shares are outstanding, the Corporation shall
not, without the prior approval of the holders of such outstanding Series 15 Preference Shares
given in the manner hereinafter specified, issue any shares ranking as to dividends or capital
prior to the Series 15 Preference Shares.

g, Liquidation, Dissolution or Winding-Up !

In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or in the event of any other distribution of assets of the
Corporation among its shareholders for the purpose of winding-up its affairs, the holders of
Series 15 Preference Shares shall be entitled to receive from the assets of the Corporation a sum
equal to $25.00 per Series 15 preference Share held by them plus an amount equal to all accrued
and unpaid dividends thereon up to the date of payment. Upon payment to the holders of record
of the Series 15 Preference Shares on the date of distribution of the amount so payable to them,
they shall not be entitled to share in any further distribution of the property or assets of the

Corporation.
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PART II

Interpretation and Application

For the purposes hereof, including Part I, Part Ill, Part IV and Part V hereof, the
following expressions have the following meanings:

(1)
(i1)

“Auction” shall mean the periodic operation of the Auction Procedures;

“Auction Date” shall mean the first Wednesday of each calendar month of
each Auction Dividend Period included within an Auction Term or, if such
Wednesday is not a Business Day the next preceding Business Day;

“Auction Dividend Payment Date” shall mean the first Business Day

“Auction Dividend Period” shall mean, with respect to the first Auction
Dividend Period of any Auction Term, the period from and including the
immediately preceding Dividend Payment Date to but excluding the first
Settlement Date and, with respect to any subsequent Auction Dividend f
Period of such Auction Term, shall mean the period from and including
each Settlement Date to but excluding the next succeeding Settlement
Date; for greater certainty, the first Auction Dividend Period of an Auction
Term shall commence on the day immediately following the last day of
the Initial Term and on the day immediately following the last day of each
Corporation Determined Term and each Dealer Determined Term uniess
the provisions of Parts III or Part IV hereof shall have been implemented
prior to such day so as to result in a Corporation Determined Term or

“Auction Procedures” shall mean the procedures set forth in Part V hereof
for determining the applicable dividend rate for the Series 15 Preference

“Auction Term” shall mean any term of not less than two consecutive
Auction Dividend Periods with respect to which the Auction Procedures
apply commencing on the first day of the first of such Auction Dividend
Periods and terminating on the last day of any subsequent Auction
Dividend Period which immediately precedes the beginning of a

Corporation Determined Terixi or a Dealer. Deterrined Term, asthe case

“Average Daily Prime Rate” shall mean, for any day, the arithmetic

(1it)

following the Settiement Date;
(iv)

Dealer Determined Term commencing on such day;
v)

Shares from time to time during an Auction Term;
(vi)

may be;
(vil)

average, rounded to the nearest one-hundredth of one percent (0.01%), of
the Daily Prime Rates of the Banks on such day; provided that, if on such
day there shall be no Daily Prime Rate for one or more of the Banks, the
Average Daily Prime Rate for such day shall be the average of the Daily
Prime Rates of the other Bank or Banks, as the case may be, and further
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provided that if on such day there shall be no Daily Prime Rate for any of
the Banks, the Average Daily Prime Rate for such day shall be 1.5%
above the average yield per annum on 91-day Government of Canada
Treasury bills as reported by the Bank of Canada for the most recent
weekly tender preceding such day;

(viii) “Average Prime Rate” shall mean, for any period consisting of one or

(ix)

(x)

(xD)

(xit)

more days, the arithmetic average, (rounded to the nearest one-hundredth
of one percent (0.01%)), of the Average Daily Prime Rate for each day
during such period;

“Banks” shall mean Canadian Imperial Bank of Commerce, The Royal
Bank of Canada, The Toronto-Dominion Bank, Bank of Montreal and The
Bank of Nova Scotia and the term “Bank” shall mean one of the Banks
and, for the purposes of this definition, “Banks” shall include any bank
with which one or more of such Banks may merge and any bank which
may become a successor to the business of one of such Banks;

“Business Day” shall mean a day on which the Toronto Stock Exchange o
any successor stock exchange is open for business and during an Auction:f
Term, a day on which both such stock exchange and the principal offices
of the Auction Manager in Toronto, Ontario are open for business;

“Corporation Determined Quarterly Dividend Rate” shall have the
meaning ascribed thereto in Part [II hereof;

“Corporation Determined Term” shall mean a term selected by the
Corporation consisting of one or more consecutive Dividend Periods
commencing on a Dividend Payment Date or a Settlement Date and
terminating on the last day of the last Dividend Period selected by the
Corporation, to which the provisions of Part III hereof shall apply for the
purpose of determining the dividend to be paid on each Dividend Payment |
Date relating to such term, provided that such term and the dividend rate
applicable thereto have been approved by the holders of Series 15
Preference Shares in accordance with section II1.3 hereof;

(xiii) “Current Dividend Rate” shall be the rate per annum which has been

_ succeeding Auction Dividend Period,

determined in accordance with section V.4(b) hereof for the next !

(xiv) “Daily Prime Rate” shall mean, for any Bank, on any day, the annual

(xv)

prime commercial lending rate of interest established and announced as
the reference rate of interest used by such Bank on such day to determine
the rates of interest such Bank will charge on Canadian dollar loans to
customers in Canada and designated by such Bank as its prime rate;

“Dealer Determined Quarterly Dividend Rate” shall have the meaning
ascribed to that term in Part IV hereof;



(b)

{(xv1)

(xvii)

{xviil)

(xix)

(xx)

{xx1i)

(xx11)

(xxii)
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“Dealer Determined Term” shall mean a term selected by a Dealer
consisting of one or more consecutive Dividend Periods commencing on a
Dividend Payment Date or Settlement Date and terminating on the last day
of the last Dividend Period selected by such Dealer, to which the
provisions of Part IV hereof shall apply for the purpose of determining the
dividend to be paid on each Dividend Payment Date relating to such term;

“Dividend Payment Dates” shall mean the last day of each of the months
of March, June, September and December in each year commencing

March 31, 2005;

“Dividend Period” shall mean the period from and including the date of
issue of the Series 15 Preference Shares to but excluding the first Dividend
Payment Date and, thereafter, the period from and including each
Dividend Payment Date to but excluding the next succeeding Dividend
Payment Date except for the first Dividend Period following an Auction
Term in which case “Dividend Period” shall mean the period from and
including the most recent Settlement Date of the Auction Term to but
excluding the next succeeding Dividend Payment Date which falls at least
three calendar months after the said Settlement Date; ‘

“hereof” and similar expressions mean or refer to the provisions relating to
the Series 15 Preference Shares;

“Initial Term” shall mean the period from and including January 1, 2005
to but excluding March 31, 2005.

“Reuters Screen” means the display designated as page “CDOR” on the
Reuter Monitor Money Rates Service (or such other page as may replace
the CDOR page on that service) for the purpose of displaying Canadian
dollar bankers’ acceptance rates and Government of Canada Treasury bill

rates;

“ranking as to capital” means ranking with respect to the distribution of
assets in the event of a liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or in the event of any other
distribution of assets of the Corporation among its shareholders for the
purposes of winding-up its affairs, and

“Settlement Date” shall mean the first Business Day following an

Auction Date.

In the event that any date on which any dividend on the Series 15 Preference
Shares is payable or on or by which any other action is required to be taken by the
Corporation hereunder, is not a Business Day, then such dividend shall be
payable, or such other action shall be required to be taken, on or by the next

succeeding day that is a Business Day.
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(d)

(e)

M

(g)
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In the event of the non-receipt of a cheque by a holder of Series 15 Preference
Shares entitled to such cheque, or the loss or destruction thereof, the Corporation,
upon being furnished with reasonable evidence of such non-receipt, loss or
destruction, and an indemnity reasonably satisfactory to the Corporation, shall
issue to such holder a replacement cheque for the amount of such cheque.

The provisions of Part III hereof with respect to the fixing of a Corporation
Determined Quarterly Dividend Rate for a Corporation Determined Term may be
initiated by the Corporation no earlier than 60 days and no later than 45 days prior
to the end of the Initial Term and, thereafter, may be used by the Corporation
from time to time during any Corporation Determined Term, Dealer Determined
Term or Auction Dividend Period (other than during the first Auction Dividend
Period within an Auction Term), as the case may be, provided that, in such
circumstances, such provisions are initiated no eariier than 60 days and no later
than 45 days prior to the end of the current Corporation Determined Term or
Dealer Determined Term or are initiated no earlier than 25 days and no later than
20 days prior to the end of the current Auction Dividend Period, as the case may

be.

The provisions of Part IV hereof with respect to the solicitation of Dealer Offers :
for the purpose of fixing a Dealer Determined Quarterly Dividend Rate for a
Dealer Determined Term may be initiated by the Corporation no earlier than 30
days and no later than 25 days prior to the end of the Initial Term and, thereafter,
may be used by the Corporation from time to time during any Corporation
Determined Term, Dealer Determined Termn or Auction Dividend Period {other
than during the first Auction Dividend Period within an Auction Term), as the
case may be, provided that in such circumstances, such provisions are initiated no
earlier than 30 days and no later than 25 days prior to the end of the current
Corporation Determined Term or Dealer Determined Term or are initiated no
earlier than 13 days and no later than 10 days prior to the end of the current
Auction Dividend Period, as the case may be.

The provisions of Part V hereof shall apply following the end of the Initial Term
and following the end of any Corporation Determined Term, Dealer Determined
Term or Auction Dividend Period, as the case may be, unless at any such time a
Corporation Determined Quarterly Dividend Rate is in effect in accordance with
the provisions of Part III hereof or 2 Dealer Determined Quarterly Dividend Rate
is in effect in accordance with the provisions of Part IV hereof and the provisions |

of section IV.2(g) hereof are fully complied with.

For the purposes hereof, including Part I, Part ITI, Part IV and Part V hereof,
“gcerued and unpaid dividends” means the aggregate of (i) all unpaid dividends
on the Series 15 Preference Shares in respect of any Dividend Payment Date for
any completed Dividend Period and in respect of any Auction Dividend Payment
Date for any completed Auction Dividend Period and (ii) the amount calculated as
though dividends on each Series 15 Preference Share had been accruing on a day
to day basis in a manner consistent with section 1.3 hereof from and including the
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(a)

(b)
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Dividend Payment Date or Auction Dividend Payment Date in respect of the most
recently completed of the Dividend Periods or Auction Dividend Periods, as the
case may be, to but excluding the date on which the computation of accrued
dividends is to be made; provided that, for the purpose of calculating accrued and
unpaid dividends payable on (x) the Redemption Date in the event notice of
redemption of the Series 15 Preference Shares has been given pursuant to the
provisions of section 1.6 (y) the purchase date in the case of any purchase of
Series 15 Preference Shares made under section 1.7 or (z) the relevant date for the
purposes of section 1.9, the Average Prime Rate, if applicable to the calculation of
the Corporation Determined Quarterly Dividend Rate for a Corporation
Determined Term or to the calculation of the Dealer Determined Quarterly
Dividend Rate for a Dealer Determined Term, shall be determined based on

90 days ending on a day not more than 15 days prior to the Redemption Date or
purchase date and set out in the applicable notice of redemption or invitation for
tenders, as the case may be, or ending on the relevant date for the purpose of
section 1.9, as the case may be. o

The index and the headings of the various sections hereof are for convenience of
reference only and shall not affect the interpretation of any of the provisions |

hereof.

Notices

Any notice or other communication from the Corporation provided for herein,
including without limitation any notice of redemption, shall be in writing and
shall be sufficiently given of delivered or if sent by ordinary unregistered

first class prepaid mail, to the holders of Series 15 Preference Shares at their
respective addresses appeanng on the securities register of the Corporation, or in
the event of the address of any such holder not so appearing, then at the last
address of such holder known to the Corporation, or if given to such holders by
telex or telecopier communication. Notwithstanding the foregoing, any notice
given under Part I, IV or V hereof shall be given by telex or telecopier
communication, if possible. Accidental failure to give any notice or other
communication to one or more holders of the Series 15 Preference Shares shall

not affect the validity of the notices or other communications properly given or

‘any action, including the redemption of all or any part of the Series 15 Preference

Shares, taken pursuant to such properly given notice or other communication but, i
upon such failure being discovered, the notice or other communication, as the
case may be, shall be sent forthwith to such holder or holders and shall have the

same force and effect as if given in due time.

If the Corporation determines that mail service is or is threatened to be interrupted
at the time when the Corporation is required or elects to give any notice hereunder
by mail, or is required to send any cheque or any share certificate to the holder of
any Series Series 15 Preference Share, whether in connection with the redemption
of such share or otherwise, the Corporation may, notwithstanding the provisions

hereof:
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(1) give such notice by means of publication once in each of two successive
weeks in newspapers of general circulation published or distributed in

Toronto or Montreal; and

(i)  fulfil the requirement to send such cheque ot such share certificate by
arranging for delivery thereof to the principal office of the registrar and
transfer agent for Series 15 Preference Shares in Toronto, and such cheque
and/or certificate shall be deemed to have been sent on the date on which
notice of such arrangement shall have been given as provided in (i) above,
provided that as soon as the Corporation determines that mail service is no
longer interrupted or threatened to be interrupted such cheque or share
certificate, if not theretofore delivered to such holder, shall be sent by
ordinary unregistered first class mail to the registered address of each
person who at the date of mailing is a registered holder and who is entitled
to receive such cheque or share certificate or, in the event of the address of
any such holder not so appearing, to the last address of such holder known

to the Corporation.

(c) Notice given by the Corporation by mail shall be deemed to be given on the day ;
upon which it is mailed unless on the day of such mailing an actual disruption of
mail services has occurred in the province in or to which such notice is mailed.
Notice given by the Corporation by publication shall be deemed to be given on
the day on which the first publication is completed in each city in which notice 1s
required to be published and notice given by telex or telecopier shall be deemed to
be given on the day on which it is sent (or, if such day is not a Business Day on
the next following Business Day). Notice given to the Corporation pursuant to the
provisions hereof shall be deemed to be given on the date of actual receipt thereof

by the Corporation.
3. Voting Rights

The holders of the Series 15 Preference Shares shall not be entitled to receive
notice of or to attend or to vote at any meetings of shareholders of the Corporation unless and
until the Corporation from time to time shall fail to pay in the aggregate dividends with respect
to the Dividend Periods on the Series 15 Preference Shares aggregating at Jeast 24 months
whether or not consecutive and whether or not such dividends have been declared and whether or
not there are any monies of the Corporation properly applicable to the payment of dividends. I
Thereafter, but only so long as any dividends on the Series 15 Preference Shares remain in
arrears, the holders of the-Series_1 5. Préference Shiares shall be entitled to receive notice of and to
attend all annual and other general meetings of shareholders of the Corporation other than any
meetings of the holders of any other class or series of shares of the Corporation held separately
as a class or series, but shall not be entitled to vote thereat except in the election of directors in
which case the holders of the Series 15 Preference Shares shall be entitled to one vote in respect
of each $25.00 of the issue price of the Series 15 Preference Shares held (provided that holders
of the Series 15 Preference Shares shall vote together with holders of Class A Limited Voting

Shares in the election of one-half of the board of directors).
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4, Amendment

The rights, privileges, restrictions and conditions attached to the Series 15
Preference Shares may be added to, changed or removed by Articles of Amendment but only
with the prior approval of the holders of the Series 15 Preference Shares given in such manner as
provided in section IL.5(b) hereof and as may then be required by law, subject to a minimum
requirement that such approval be given by resolution signed by all the holders of outstanding
Series 15 Preference Shares or passed by the affirmative vote of at least 66 2/3% of the votes cast
by the holders of the Series 15 Preference Shares who voted in respect of that resolution at a
meeting of the holders of the Series 15 Preference Shares duly called for that purpose and at
which a majority of the Series 15 Preference Shares are represented or, if no quorum is present at
such meeting, at any adjourned meeting of the holders of the Series 15 Preference Shares at
which holders of Series 15 Preference Shares represented thereat shall constitute the quorum and
may transact the business for which the meeting was originally called notwithstanding that they
may not represent a majority of the outstanding Series 15 Preference Shares.

5; Approval of Holders of Series 15 Preference Shares

(a)  Any approval of the holders of the Series 15 Preference Shares with respect to an
matters requiring the consent of the holders of the Series 15 Preference Shares |
other than an amendment of the rights, privileges, restrictions and conditions
attached to the Series 15 Preference Shares, may be given in such manner as may
then be required by law, subject to a minimum requirement that such approval be
given by resolution signed by all the holders of outstanding Series 15 Preference
Shares or passed by the affirmative vote of at least 66 2/3% of the votes cast by
the holders of Series 15 Preference Shares who voted in respect of that resotution
at a meeting of the holders of the Series 15 Preference Shares duly called for that
purpose and at which the quorum as required by the by-laws of the Corporation is

present.

(b)  The proxy rules applicable to, the formalities to be observed in respect of the ‘
giving of notice of, and the formalities to be observed in respect of the conduct of,
any meeting or any adjourned meeting of holders of Series 15 Preference Shares
shall be those from time to time prescribed by the by-laws of the Corporation with
respect to meetings of shareholders, or if not so prescribed, as required by law. On
every poll taken at every meeting of holders of Series 15 Preference Shares, each
holder of Series 15 Preference Shares entitled to vote thereat shall have one vote
in respect of each $25.00 of the issue price of the Series 15 Preference Shares

held. .

6. Tax Election

The Corporation shall elect, in the manner and within the time provided under
section 191.2 of the Income Tax Act (Canada) or any successor or replacement provision of
similar effect, to pay tax at a rate such that, and shall take all other necessary action under such
Act such that, no holder of Series 15 Preference Shares shall be required to pay tax on dividends
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received on the Series 15 Preference Shares under section 187.2 of Part IV.1 of such Act or any
successor or replacement provision of similar effect.

i PART Iil CORPORATION DETERMINED RATE PROCEDURES

1. Definitions

For the purposes of this Part I, the following expressions have the following
meanings:

(a)  “Bankers’ Acceptance Rate”, for any day, shall mean the average bid rate for
three-month Canadian dollar bankers’ acceptances which appears on the Reuters
Screen as of 10:00 a.m., Toronto time, on that day. If such rate does not appear on
the Reuters Screen, the rate on that day shall be determined on the basis of the
average quoted bid rates of the Banks for three-month Canadian dollar bankers’
acceptances for settiement on that day accepted by the Banks as of 10:00 am.,,

Toronto time, on that day;

(b)  “Corporation Determined Percentage” shall mean a percentage of the Average
Prime Rate or of the Bankers’ Acceptance Rate to be selected by the Corporation
and set forth in the notice referred to in section I11.2 hereof; :

(c)  “Corporation Determined Quarterly Dividend Rate” shall mean one-quarter of the
annual dividend rate specified by the Corporation in its notice pursuant to
section II1.2 hereof, which annual dividend rate shall be one of:

(1) the Corporation Determined Percentage of the Average Prime Rate
determined quarterly for each Dividend Payment Date immediately
following the Dividend Period for which such determination is being made
based on the Average Prime Rate for the period consisting of the three
calendar months ending on the last day of the calendar month prior to the
calendar month during which the Dividend Payment Date for which the
determination is being made falls; or

(i)  the Corporation Determined Percentage of the Bankers’ Acceptance Rate
determined on the first Business Day of the Dividend Period for which

such determination is being made; or

(iii)  a fixed annual percentage rate.

Terms defined in Part I, Part IV or Part V hereof and used but not defined in this Part I shall
have the meanings attributed thereto in Part 11, Part IV or Part V as the case may be.

2. Determination of New Dividend Rate

No earlier than 60 days and no later than 45 days prior to the end of the Initial
Term or the current Corporation Determined Termm or Dealer Determined Term or no earlier than
25 days and no later than 20 days prior to the end of the current Auction Dividend Period (and
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provided such Auction Dividend Period is not the first Auction Dividend Period within an
Auction Term), as the case may be, the Corporation may notify the holders of Series 15
Preference Shares of a proposed Corporation Determined Quarterly Dividend Rate for a
proposed Corporation Determined Term. Such notification to such holders shall also:

(1) specify a date by which each holder must notify the Corporation in wniting
of its acceptance of the proposed Corporation Determined Quarterly
Dividend Rate and the proposed Corporation Determined Term, if such
holder intends to accept such rate and term, which date shall be at least
35 days prior to the end of the Initial Term or the current Corporation
Determined Term or Dealer Determined Term or at least 15 date prior to
the end of the current Auction Dividend Period, as the case may be; and

(i)  specify that the proposed Corporation Determined Quarterly Dividend
Rate and the proposed Corporation Determined Term shall become
effective for the purposes of determining the dividends to be paid on the
Dividend Payment Dates for Dividend Periods during such proposed
Corporation Determined Term only if all of the holders of Seres 15.
Preference Shares accept such rate and term. |”

3 Acceptance of Corporation Determined Quarteriy Dividend Rate

If,

(1) by the time prescribed in paragraph (i) of section I11.2 hereof, all of the
holders of Series 15 Preference Shares have accepted the proposed
Corporation Determined Quarterly Dividend Rate and the proposed
Corporation Determined Term as evidenced by notice in writing to the

Corporation, and

(i)  atleast 30 days prior to the end of the Initial Term of the current
Corporation Determined Term or Dealer Determined Term or at least
12 days prior to the end of the current Auction Dividend Pericd, as the
case may be, the Corporation has notified all of such holders that each of
them has agreed with the Corporation on such rate and term;

such Corporation Determined Quarterly Dividend Rate and Corporation Determined Term shall
apply for the purposes of determining the dividend to be paid on the Series 15 Preference
Shares, from time to time, on each of the Series 15 Preference Shares on each Dividend Payment
Date in respect of Dividend Periods during such Corporation Determined Term.

4. Termination of Application

Notwithstanding the acceptance of a Corporation Determined Quarterly Dividend
Rate and a Corporation Determined Term as provided for in this Part 111, the Corporation may
notify the holders of Series 15 Preference Shares that the Corporation does not intend to
implement application of the Corporation Determined Quarterly Dividend Rate and Corporation
Determined Term as set forth in the notification to holders provided that such notification is
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given by the Carporation prior to the end of the Initial Term or the current Corporation
Determined Term, Dealer Determined Term or Auction Dividend Period, as the case may be. In
such circumstances, the provisions of Part IV hereof may be applied in accordance with such
Part, failing which the provisions of Part V hereof shall be applied in accordance with such Part.
Any such notification shall not limit or restrict the right of the Corporation, prior to the expiry of
any subsequent Corporation Determined Term, Dealer Determined Term or Auction Dividend
Period, as the case may be, to implement the provisions of this Part HI by forwarding a
notification to the holders of Series 15 Preference Shares.

5. Miscellaneous

In the event that there is any inconsistency, ambiguity or uncertainty in the
interpretation or application of the procedures set forth in this Part, the directors of the
Corporation {(or any person or persons designated by the directors) may, in such manner as they
shall determine in their sole discretion, interpret such procedures in order to deal with such
inconsistency, ambiguity or uncertainty and any such determination evidenced by a certificate of
the Secretary of the Corporation (which shall be provided to holders of Series 15 Preference
Shares upon request) shall be conclusive.

1v. PART IV DEALER BIDS PROCEDURES z

1. Definitions

For the purposes of this Part IV, the following expressions have the foilowin-g
meanings:

(a) “Bankers’ Acceptance Rate”, for any day, shall mean the average bid rate for
three-month Canadian dollar bankers’ acceptances which appears on the Reuters
Screen as of 10:00 a.m., Toronto time, on that day. If such rate does not appear on
the Reuters Screen, the rate on that day shall be determined on the basis of the
average quoted bid rates of the Banks for three-month Canadian dollar bankers’
acceptances for settlement on that day accepted by the Banks as of 10:00 a.m.,

Toronto time, on that day;

(b)  “Dealer” shall mean any registered investment dealer or other person permitted by
law to perform the functions required of a Dealer in this Part Iv;
(c)  “Dealer Determined Percentage” shall mean a percentage of the Average Prime |
~Rate or the Bankers’ Acceptance Rate to be selected by each Dealer and to be set
forth in each Dealer Offer in accordance with section IV.2(b) hereof;

(d) “Dealer Determined Quarterly Dividend Rate” shall mean one-quarter of the
annual dividend rate specified by the Dealer in the Accepted Dealer Offer referred

to in section IV.2(c) hereof which shall be one of:

(i) the Dealer Determined Percentage of the Average Prime Rate determined
quarterly for each Dividend Payment Date immediately following the
Dividend Period for which such determination is being made based on the
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Average Prime Rate for the period consisting of the three calendar months
ending on the last day of the calendar month prior to the calendar month
during which the Dividend Payment Date for which the determination is

being made falls;

(ii)  the Dealer Determined Percentage of the Bankers’ Acceptance Rate
determined on the first Business Day of the Dividend Period for which
such determination is being made; or

(iii)  a fixed annual percentage rate,

(e)  “Dealer Offer” shall mean a written irrevocable and unconditional offer from a
Dealer in response to a Notice Requesting Bids to purchase all of the Series 15
Preference Shares outstanding on the last day of the Initial Term or the current
Corporation Determined Term, Dealer Determined Term or Auction Dividend
Period, as the case may be, at a purchase price per Series 15 Preference Share
equal to $25.00 and containing the information specified in section IV.2(b)

hereof;

6 “Dealer Response Date” shall have the meaning ascribed thereto in !
section IV.2(a) hereof;

(g)  “Notice Requesting Bids” shall mean a notice from the Corporation to one or
more Dealers requesting them to submit Dealer Offers as provided for in

section [V.2(a) hereof; and

(h)  “Notification to Holders” shall mean the notification from the Corporation to
holders of Series 15 Preference Shares of the acceptance of a Dealer Offer as

provided for in section IV.2(d) hereof.

Terms defined in Part Il-and Part V hereof and used but not defined in this Part IV shall have the
meanings attributed thereto in Part IT and Part V.

2. Bids by Dealers

(a) No earlier than 30 days and no later than 25 days prior to the end of the Initial
‘Term or the current Corporation Determined Term or Dealer Determined Term or j
no earlier than 13 days and no later than 10 days prior to the end of the current
Auction Dividend Period (and provided such Auction Dividend Period is not the
first Auction Dividend Period within an Auction Term), as the case may be, the
Corporation may solicit bids from one or more Dealers for the purchase of all of
the Series 15 Preference Shares. Such solicitation shall be contained in a Notice
Requesting Bids to be sent by the Corporation to such Dealers which notice shall:

(i) invite each Dealer to submit to the Corporation a Dealer Offer; and

(i)  specify a date, which date shall not be more than 10 days after the giving
of such notice except if such notice is given during an Auction Dividend
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Period in which case the date specified shall not be more than 5 days after
the giving of such notice, by which any such offer must be received
(the “Dealer Response Date”) by the Corporation.

Each Dealer receiving a Notice Requesting Bids may submit a Dealer Offer
provided such Dealer does so by the Dealer Response Date and provided that such

Dealer Offer specifies:

(1) for the purpose of determining the Dealer Determined Quarterly Dividend
Rate in the event such Dealer’s Dealer Offer is accepted under

section [V.2(c):

(A)  the Dealer Determined Percentage of the Average Prime Rate
(to be determined as described in paragraph (i) of the definition
herein of “Dealer Determined Quarterly Dividend Rate™),

(B)  the Dealer Determined Percentage of the Bankers’ Acceptance
Rate (to be determined as described in paragraph (ii) of the
definition herein of “Dealer Determined Quarterly Dividend

Rate™); or |
(C)  afixed annual percentage rate;

(i)  aDealer Determined Term for which the rate referred to in paragraph (i)
of this section IV.2(b) shall apply; and

(i)  the amount of any fees to be paid by the Corporation to the Dealer in
respect of the Series 15 Preference Shares in the event the Dealer’s Offer

is accepted by the Corporation.

If the Corporation wishes to accept a Dealer Offer, it shall signify such acceptance
on or before 15 days prior to the end of the Initial Term or the current Corporation .
Determined Term or Dealer Determined Term or on or before 5 days prior to the
end of the current Auction Dividend Period, as the case may be, by notice to the
Dealer whose Dealer Offer it accepts (an “Accepted Dealer Offer””). The Dealer
Determined Quarterly Dividend Rate and Dealer Determined Term specified in

‘the Accepted Dealer Offer shall apply for the purposes of determining the

dividends to be paid on the Series 15 Preference Shares on each Dividend |

.. Payment Date in respect of Dividend Periods during such Dealer Determined

T Term “p“r'éif'i'déa"’{h‘é“ﬁ'fé?i‘é’ib‘r‘i's of section TV :2() hereof are fully complied with.

The Dealer whose Dealer Offer is accepted will be required to purchase all of the
Series 15 Preference Shares not retained by the existing holders on the last day of
the Initial Term or the current Corporation Determined Term or Dealer.
Determined Term or on the Settlement Date immediately following the current
Auction Dividend Period, as the case may be, on the terms contained in the

Accepted Dealer Offer.
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Concurrently with its acceptance of a Dealer Offer, and in any event not later than
15 days prior to end of the Initial Term or the current Corporation Determined
Term or Dealer Determined Term or not later than 5 days prior to the end of the
current Auction Dividend Period, as the case may be, the Corporation shall notify
(a “Notification to Holders”) each existing holder of Series (5 Preference Shares
that the Corporation has accepted a Dealer Offer. Such notification shalk:

(1) specify the Dealer Determined Quarterly Dividend Rate to apply to the
Series 15 Preference Shares;

(i)  specify the Dealer Determined Term for which the Dealer Determined
Quarterty Dividend Rate referred to in paragraph (i) of this section IV.2(d)
shall apply; -

(iif)  notify such holders of the right of each holder either to sell all or some of
the Series 15 Preference Shares it holds to such Dealer or to continue to
hold all or some of the Series 15 Preference Shares it holds;

(iv)  notify such holders of the date (which shall be not more than ten days and ,
not less than six days prior to the end of the Initial Term or the current
Corporation Determined Term or Dealer Determined Term or not more
than three days and not less than two days prior to the end of the current
Auction Dividend Period, as the case may be) by which the Corporation
must have received written notice from such holder of its decision to sell
all or some of the Series 15 Preference Shares it holds as provided for in

section IV.2(e) hereof;

(v)  notify such holders that any holder of Series 15 Preference Shares that
fails to respond to the Notification to Holders by the date specified for
response therein will be deemed to have elected to continue to hold all of
the Series 15 Preference Shares then held by it subject to the terms and
conditions as to the Dealer Determined Quarterly Dividend Rate and the
Dealer Determined Term which are set forth in the Notification to

Holders; and

(vi)  identify the Dealer whose Dealer Offer has been accepted.

Upon receipt of the Notification to Holders, an existing holder of Series 15
Preference Shares may elect to sell Series 15 Preference Shares in accordance
with the terms specified in such Notification to Holders by notifying the
Corporation in writing of such decision and of the number of shares to be sold.
Each holder of Series 15 Preference Shares who elects to sell all or some of its
holdings of Series 15 Preference Shares shall, together with such notice, deposit
the certificate or certificates representing Series 15 Preference Shares which such
holder desires to sell (with the transfer panel on such certificate duly completed
and signed or, in the alternative, with a duly completed stock transfer power of
attorney accompanying such certificate or certificates) at the registered office of
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the Corporation, or at any place where the Series 15 Preference Shares may be
transferred or any other place or places in Canada specified by the Corporation to
holders of the Series 15 Preference Shares in the Notification to Holders. If a
holder of Series 15 Preference Shares wishes to sell only some of the Series 15
Preference Shares represented by any share certificate or certificates the holder
may deposit the certificate or certificates, as aforementioned, and the Corporation
shall issue and deliver to such holder, at the expense of the Corporation, a new
share certificate representing the Series 15 Preference Shares which are not being
delivered for sale. Any holder of Series 15 Preference Shares that fails to respond
to the Notification to Holders by the date specified for response therein will be
deemed to have elected to continue to hold all of the Series 15 Preference Shares
then held by it subject to the terms and conditions as to the Dealer Determined
Quarterly Dividend Rate and the Dealer Determined Term which are set forth in
the Notification to Holders. The Corporation shall have all such powers and
authority as may be necessary o determine finally the adequacy of a}l transfer
instruments and related matters with respect to the sale of shares by an existing
holder to a Dealer hereunder. Any determination by the Corporation to the effect
that any instrument of transfer is incomplete or ineffective shall bind the holder
intending to sell any of its Series 15 Preference Shares pursuant to the provisions,
of this Part IV and shall also bind the Dealer in question. _ ;

At least one Business Day prior to the end of the Initial Term, or the current
Corporation Determined Term, Dealer Determined Term or Auction Dividend
Period, as the case may be, the Corporation shall notify the Dealer submitting the
Accepted Dealer Offer of the number of shares to be purchased by such Dealer in
accordance with section [V.2(g) hereof and of the identity of the vendor or

vendors thereof.

On the last day of the Initial Term, or the current Corporation Determined Term
or Dealer Determined Term or on the Settlement Date immediately following the
end of the Auction Dividend Period, as the case may be, the Dealer submitting the
Accepted Dealer Offer shall purchase the Series 15 Preference Shares from the
holders specified in section IV.2(f) hereof, at the purchase price set out in
section IV.1(e) hereof. For the purposes of completing such purchase, the Dealer
submitting the Accepted Dealer Offer shall deposit with the Corporation, at its
registered office, on or prior to noon (Toronto time) on such date, a certified
cheque payable to the Corporation, as agent for the vendor or vendors referred to

__in section [V.2(f) hereof, representing the aggregate purchase price for the Series
{5 Preference-Shares to be purchased pursuant-to-this-section-IV-2(g) to gether

with a direction as to registration particulars with respect to such Series 15
Preference Shares to be purchased. Upon receipt of such certified cheque as
aforesaid, the Corporation shall deliver to the vendor or vendors at the registered
office of the Corporation cheques payable to the vendor or vendors in payment of
the purchase price for such Series 15 Preference Shares (less any tax required to
be deducted and withheld therefrom) against delivery of the certificates therefor
duly completed in accordance with section IV.2(e), and delivery of such cheques
by the Corporation shall be deemed to be payment and shall satisfy and discharge
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ali liability for such purchase price to the'extent of the amount represented by
such cheques (plus any tax required to be and in fact deducted and withheld
iherefrom and remitted to the proper tax authority), unless such cheques are not

paid on due presentation.

3. Termination of Application

Notwithstanding the acceptance of a Dealer Offer as provided for in this Part IV,
the Corporation may notify the holders of Series 15 Preference Shares that the Corporation does
not intend to implement application of the Dealer Determined Quarterly Dividend Rate and
Dealer Determined Term as set forth in the Notification to Holders provided that such
notification is given by the Corporation prior to the end of the Initial Term or the current
Corporation Determined Term, Dealer Determined Term or the Auction Dividend Period, as the
case may be. In such circumstances, the provisions of Part V hereof shall be applied in
accordance with such Part and, for greater certainty, the Dealer whose Dezler Offer has been
accepted shall not be obli ged to purchase any Series 15 Preference Shares pursuant to such
Dealer Offer. Any such notification shall not limit or restrict the right of the Corporation, prior to
the end of any subsequent Corporation Determined Term, Dealer Determined Term or Auction
Dividend Period, as the case may be, to implement the provisions of this Part IV by forwarding
Notice Requesting Bids to one or more Dealers. ?1

4. Miscellaneous

In the event that there is any inconsistency, ambiguity or uncertainty in the
interpretation or application of the procedures set forth in this Part IV, the directors of the
Corporation (Or any person or persons designated by the directors) may, in such manner as they
shall determine in their sole discretion, interpret such procedures in order to deal with such
inconsistency, ambiguity or uncertainty and any such determination evidenced by a certificate of
the Secretary of the Corporation (which shall be provided to holders of Series 15 Preference

Shares) shall be conclusive.

V. PART V AUCTION PROCEDURES

i. Definitions

For the purposes of this Part V the following expressions have the following

meanings:
|

(a) _ “Auction Manager’ shall mean the trust corporation (which may be an affiliate of

=" "the Corporation) duly appointed or to be appointed from fiffie to time by the
Corporation as Auction Manager in respect of the Series 15 Preference Shares
pursuant to the Auction Manager Agreement,

(b)  “Auction Manager Agreement” shall mean an agreement made between the
Auction Manager and the Corporation which provides, among other things, that
the Auction Manager will follow the procedures set forth in this Part V for the
purposes of determining the Current Dividend Rate for the Series 15 Preference

Shares;
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“Available Shares” shall have the meaning specified in paragraph (i) of
section V.4(a) hereof;

“Bankers’ Acceptance Rate”, for any day, shall mean the average bid rate for
one-month Canadian dollar bankers’ acceptances which appears on the Reuters
Screen as of 10:00 a.m., Toronto time, on that day. If such rate does not appear on
the Reuters Screen, the rate on that day shall be determined on the basis of the
average quoted bid rates of the Banks for one-month Canadian dollar bankers’
acceptances for settlement on that day accepted by the Banks as of 10:00 a.m.,,

Toronto time, on that day;

“Bid” and “Bids” shall have the respective meanings specified in section V.2(a)
hereof;

“Bidder” and “Bidders” shall have the respective meanings specified in
section V.2(a) hereof;

“Dealer” shall mean any registered investment dealer or other person permitted by
law to perform the functions required of a Dealer in this Part V that has entered
into a Dealer Agreement with the Auction Manager that remains effective;

“Dealer Agreement” shall mean an agreement between the Auction Manager and
a Dealer pursuant to which the Dealer agrees to participate in Auctions in
compliance with the procedures set forth in this Part V;

“Existing Holder” shall mean a holder of Series 15 Preference Shares (i) who has
signed a Purchaser’s Letter, (i} who has delivered or caused to be delivered such
Purchaser’s Letter to the Auction Manager and to any Dealer to which such
Existing Holder submits information pursuant to section V.2(a) hereof, and
(iil) who is registered in the ledger maintained by the Auction Manager in respect

of holders of Series 15 Preference Shares;

“held by” with respect to any Series 15 Preference Shares registered in the name
of the Action Manager shall include such shares beneficially owned by an
Existing Holder but does not include, with respect to such shares, the Auction

Manager;

“Hold Order” and “Hold Orders” shall have the respective meanings specified in
section V.2(a) hereof;

“Maximum Rate” with respect to any Auction Dividend Period shall mean the
Bankers’ Acceptance Rate determined on the Auction Date immediately
preceding the beginning of such Auction Dividend Period plus 0.40%;:

“Order” and “Orders” shall have the respective meanings specified in
section V.2(a) hereof;
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“Potential Holder” shall mean any person, including any Existing Holder, (i) who
has executed a Purchaser’s Letter, (ii) who has delivered or caused to be delivered
such Purchaser’s Letter to the Auction Manager and to any Dealer to which such
Potential Holder submits information pursuant to section V.2(a) hereof and

(iif) who may be interested in acquiring Series 15 Preference Shares (or, in the
case of an Existing Holder, additional Series 15 Preference Shares);

«purchaser’s Letter” shall mean a letter addressed to the Auction Manager and a
Dealer in which a person agrees, among other things, to be bound by the Auction
Procedures in the event such person participates In an Auction;

“Remaining Shares” shall have the meaning specified in paragraph (iv) of
section V.5(a) hereof; .

«Selt Order” and “Sell Orders” shall have the respective meanings specified in
section V.2(a) hereof;

«Submission Deadline” shall mean 11:00 a.m., Toronto time, on any Auction
Date or such later time on any Auction Date, as specified by the Auction Manage;
from time to time, by which Dealers are required to submit COrders to the Auction’}b

Manager;

«gubmitted Bid” and “Submitted Bids™ shall have the respective meanings
specified in section V.4(a) hereof;

“Submitted Hold Order” and “Submitted Hold Orders” shall have the respective
meanings specified in section V.4(a) hereof;

«gubmitted Order” and “Submitted Orders” shall have the respective meanings
specified in section V.4(2) hereof;

«Submitted Sell Order” and “Submitted Sell Orders” shall have the respective
meanings specified in section V.4(a) hereof;

«gufficient Clearing Bids” shall have the meaning specified in section V.4(2)
hereof; and ’

“Winning Bid Rate” shall mean the dividend rate per annum determined in b
accordance with section V.4(a) hereof.

Orders by Existing Holders and Potential Holders
Prior to the Submission Deadline on each Auction Date:

(1) each Existing Holder may submit to a Dealer information as to the number
of Series 15 Preference Shares, if any, held by such Existing Holder which

such Existing Holder:
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(A)  desires to continue to hold without regard to the Current Dividend
Rate; and/or

(B) desires to continue to hold, provided that the Current Dividend
Rate shall not be less than the dividend rate per annum specified by
such Existing Holder; and/or

(C)  offers to sell without regard to the Current Dividend Rate; and

Potential Holders may submit to a Dealer offers to purchase Series 15
Preference Shares, provided that any such offer shall be effective only if
the Current Dividend Rate shall not be less than the dividend rate per
annum specified by such Potential Holder.

The communication to a Dealer of the information referred to in this
section V.2(a) is an “Order” and, collectively, are “Orders”, and each Existing Holder and each
Potential Holder placing an Order is a “Bidder” and, collectively, are “Bidders”; an Order
containing the information referred to in subparagraph (i)(A) of this section V.2(a) is a “Hold
Order” and, collectively, are “Hold Orders™; an Order containing the information referred to in
subparagraph (1)(B) or paragraph (ii) of this section V.2(a) is a “Bid” and, collectively, are :
“Bids": and an Order containing the information referred to in subparagraph (i)(C) of this
section V.2(a) is a “Sell Order” and, collectively, are “Sell Orders™.

® O

A Bid by an Existing Holder shall constitute an irrevocable offer to sell at

a price per Series 15 Preference Share equal to $25.00:

(if)

(A)  the number of Series 15 Preference Shares specified in such Bid if
the Winning Bid Rate determined on the applicable Auction Date
is less than the rate specified in such Bid;

(B) the number of Series 15 Preference Shares specified in such Bid or
a lesser number to be determined as set forth in paragraph (iv) of
section V.5(a) hereof if the Winning Bid Rate determined on such
Auction Date is equal to the rate specified in such Bid;

(C)  the number of Series 15 Preference Shares specified in such Bid if
the rate specified in such Bid is higher than the Maximum Rate andf
Sufficient Clearing Bids do exist; or :

(D)  alesser number of Series 13 Preference Shares to be determined as

set forth in paragraph (iii) of section V.5(b) hereof if the rate
specified in such Bid is higher than the Maximum Rate and

Sufficient Clearing Bids do not exist.

A Sell Order by an Existing Holder shall constitute an irrevocable offer to
sell at a price per Series 15 Preference Share equal to $25.00:



(c)

(d)

(2)

‘Dealer Agreement prior to the Submission Deadline on each Auction Date all
Orders obtained by such Dealer and specifying with respect to each Order:
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(A)  the number of Series 15 Preference Shares specified in such Sell
Order if Sufficient Clearing Bids do exist; or

(B)  a lesser number of Series 15 Preference Shares to be determined as
set forth in paragraph (iii) of section V.5(b) hereof if Sufficient
Clearing Bids do not exist.

(iiiy A Bid by a Potential Holder shall constitute an irrevocable offer to
purchase at a price per Series 15 Preference Share equal to $25.00:

(A) the qumber of Series 15 Preference Shares specified in such Bid if
the Winning Bid Rate determined on the applicable Auction Date
is higher than the rate specified in such Bid; or -

(B) the specified number or a lesser number of Series 15 Preference
Shares to be determined as set forth in paragraph (v) of
section V.5(a) hereof if the Winning Bid Rate determined on such
Auction Date is equal to the rate specified in such Bid; or

(C)  the specified number of Series 15 Preference Shares if the rate ;
specified in such Bid is equal to or lower than the Maximum Rate
and Sufficient Clearing Bids do not exist.

A rate specified by an Existing Holder or Potential Holder in any Bid shall be a
fixed annual percentage rate or a specified percentage of the Bankers’ Acceptance
Rate determined on the relevant Auction Date.

If none of the holders of Series 15 Preference Shares is an Existing Holder for the
purposes of this Part V on any date which would be an Auction Date hereunder,
the Current Dividend Rate for the next succeeding Auction Dividend Penod shall
be equal to 50% of the Bankers’ Acceptance Rate determined on the Auction

Date.
Submission of Orders by Dealers to the Auction Manager

Each Dealer shall submit to the Auction Manager in writing in accordance with its

1) the name of the Bidder placing such Order;

(i)  the aggregate number of Series 15 Preference Shares that are the subject of
the Order; .

(iii)  to the extent that the Bidder is an Existing Holder, the number of Series 15
Preference Shares, if any, subject to any:

(A)  Hold Order placed by such Existing Holder;
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(B)  Bid placed by such Existing Holder and the rate specified in such
Bid; and/or

(C)  Sell Order placed by such Existing Holder; and

(iv)  to the extent that the Bidder is a Potential Holder, the rate specified in the
Bid of such Potential Holder.

(b)  If any rate specified in any Bid contains more than three figures to the right of the
decimal point, the Auction Manager shall round such rate up to the next highest

one-thousandth of one percent (0.001%).

{c) If for any reason an Order or Orders covering in the aggregate all the Senes 15
Preference Shares held by an Existing Holder is not submitted to the Auction
Manager priot to the Submission Deadline, the Auction Manager shall deem a
Hold Order to have been submitted on behalf of such Existing Holder covering —
the number of Series 15 Preference Shares held by such Existing Holder and not
subject to Orders submitted to the Auction Manager.

(d)  If one or more Orders covering in the aggregate more than the number of Series :
15 Preference Shares held by any Existing Holder are submitted to the Auction
Manager, such Orders shall be considered valid as follows and in the following

order of priority:

(1) all Hold Orders shall be considered valid, but only up to and including, in
the aggregate, the number of Series 15 Preference Shares held by such
Existing Holder, and, solely for purposes of allocating compensation
among the Dealers submitting Hold Orders, if the number of Series 15
Preference Shares subject to such Hold Orders exceeds the number of
Series 15 Preference Shares held by such Existing Holder, the number of
Series 15 Preference Shares subject to each such Hold Order shall be
reduced pro rata to cover the number of Series 15 Preference Shares held

by such Existing Holder;

(i) (A) anyBidshall be considered valid up to and including the excess of
the number of Series 15 Preference Shares held by such Existing ‘
Holder over the number of Series 15 Preference Shares subject to
any Hold Order referred to in paragraph (i) of this section V.3(d);

T "(B)”““"sﬁbj‘é"cftb"s‘ub‘p"afa‘gi‘aph“(ii‘)(’A‘)"of this section V.3(d), if more than
one Bid with the same rate is submitted on behalf of such Existing
Holder and the number of Series 15 Preference Shares subject to
such Bids is greater than such excess, such Bids shall be
considered valid up to the amount of such excess, and, solely for
purposes of allocating compensation among the Dealers submitting
Bids with the same rate, the number of Series 15 Preference Shares
subject to each Bid with the same rate shall be reduced pro rata to
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cover the number of Series 15 Preference Shares equal to such
eXCESS;

(C)  subject to subparagraph (i))(A) of this section V.3(d), if more than
one Bid with different rates is submitted on behalf of such Existing
Holder, such Bids shall be considered valid in the ascending order
of their respective rates up to the amount of such excess; and

(D)  inany event, the number, if any, of such Series 15 Preference
Shares subject to Bids not valid under this paragraph (i) shall be
treated as the subject of a Bid by a Potential Holder; and

(iify  all Sell Orders shall be considered valid but only up to and including in the
aggregate the excess of the number of Series 15 Preference Shares held by
such Existing Holder over the sum of the Series 15 Preference Shares
subject to Hold Orders referred to in paragraph (i) of this section V.3(d)
and valid Bids by Existing Holders referred to in paragraph (ii) of this
section V.3(d).

If more than one Bid is submitted on behalf of any Potential Holder, each Bid fl
submitted shall be a separate Bid. : '

Determination of Sufficient Clearing Bids, Winning Bid Rate and Current
Dividend Rate

On the Submission Deadline on each Auction Date, the Auction Manager shall
assemble all Orders submitted or deemed submitted to it by the Dealers (each
such Order as submitted or deemed submitted by a Dealer being individually a
“Submitted Hold Order”, a “Submitted Rid” or 2 “Submitted Sell Order”, as the
case may be, or a “Submitted Order” and, collectively, “Submitted Hold Orders”,
“Submitted Bids” or “Submitted Sell Orders”, as the case may be, or “Submitted
Orders™) and shall determine:

) the excess of (a) the total number of Series 15 Preference Shares held by
Existing Holders issued and outstanding over (b) the number of Series 15
Preference Shares that are the subject of Submitted Hold Orders (such
excess being the “Available Shares™); ;

(i)  from the Submitted Orders, whether:

(A)  the pumber of Series 15 Preference Shares that are the subject of
Submitted Bids by Potential Holders specifying one or more rates
equal to or lower than the Maximum Rate; ‘

exceeds or is equal to the sum of:



(b)

(i)
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By (O the number of Series 15 Preference Shares that are the
subject of Submitted Bids by Existing Holders specifying
one or more rates higher than the Maximum Rate; and

(I)  the number of Series 15 Preference Shares that are the
subject of Submitted Sell Orders;

and if such excess or equality exists (other than because all of the Series
15 Preference Shares are the subject of Submitted Hold Orders), then such
Submitted Bids in subparagraph (A) hereof shall be “Sufficient Clearing
Bids”; and

if Sufficient Clearing Bids exist, the lowest rate specified in the Submitted
Bids which if the Auction Manager accepted:

Ay (D each Submitted Bid from Existing Holders specifying that
lowest rate, and

(i) all other Submitted Bids from Existing Holders specifying .
lower rates, :

thus entitling those Existing Holders to continue to hold the aggregate
number of Series 15 Preference Shares that are specified in those

Submitted Bids; and

B O each Submitted Bid from Potential Holders specifying that
lowest rate, and

()  all other Submiited Bids from Potential Holders specifying
lower rates,

thus entitling those Potential Holders to purchase the aggregate number of
Series 15 Preference Shares that are specified in those Submitted Bids;

would result in such Existing Holders described in subparagraph (A)

hereof continuing to hold an aggregate number of Series 15 Preference
Shares which, when added to the aggregate number of Series 15 ‘
Preference Shares to be purchased by such Potential Holders described in |
subparagraph (B) hereof, would equal not less than the number of

e “AVai'Iable*Shares.—'?his%ewestfr—ate—i—s-»the-“—Winni—ng Bid Rate”.-— -

Promptly after the Auction Manager has made the determinations pursuant to
section V.4(a) hereof, the Auction Manager shall advise the Corporation of the
Bankers’” Acceptance Rate and, based on such determinations, of the dividend rate
applicable to the Series 15 Preference Shares for the next succeeding Auction
Dividend Period (the “Current Dividend Rate”) as follows:
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if Sufficient Clearing Bids exist, that the Current Dividend Rate for the
next succeeding Auction Dividend Period shall be equal to the Winning
Bid Rate so determined;

if Sufficient Clearing Bids do not exist (other than because all of the
Series 15 Preference Shares are the subject of Submitted Hold Orders),
that the Current Dividend Rate for the next succeeding Auction Dividend
Period shall be equal to the Maximum Rate; or

if all of the Series 15 Preference Shares are the subject of Submitted Hold
Orders, that the Current Dividend Rate for the next succeeding Auction
Dividend Period shail be equal to 50% of the Bankers’ Acceptance Rate
determined on the Auction Date. .

Acceptance and Rejection of Submitted Bids and Submitted Sell Orders and
Allocation of Shares

Based on the determinations made pursuant to section V.4(a) hereof, the
Submitted Bids and Submitted Sell Orders shall be accepted or rejected and the Auction i
Manager shall take such other action as set forth below: _ |

If Sufficient Clearing Bids have been made, subject to the provisions of
sections V.5(c) and V.5(d) hereof, Submitted Bids and Submitted Sell Orders
shall be accepted and rejected in the following order of priority and alil other
Submitted Bids shall be rejected:

(1)

(i)

(i1i)

(iv)

(A) the Submitted Sell Order of each Existing Holder shall be accepted
and (B) the Submitted Bid of each Existing Holder specifying any rate that
is higher than the Winning Bid Rate shall be rejected, thus requiring each
such Existing Holder to sell the Series 15 Preference Shares that are the
subject of such Submitted Sell Order and such Submitted Bid,

the Submitted Bid of each Existing Holder specifying any rate that is
lower than the Winning Bid Rate shall be accepted, thus entitling each
such Existing Holder to continue to hold the Series 15 Preference Shares

that are the subject of such Submitted Bid;

the Submitted Bid of each Potential Holder specifying any rate that is '
lower than the Winning Bid Rate shall be accepted, thus requiring each

- wick Potential Holdér o purchase the numiber of Series™15 Preference

Shares specified in such Submitted Bid;

the Submitted Bid for each Existing Holder specifying a rate that is equal
to the Winning Bid Rate shall be accepted, thus entitling each such
Existing Holder to continue to hold the Series 15 Preference Shares that
are the subject of such Submitted Bid, unless the number of Series 15
Preference Shares subject to all such Submitted Bids is greater than the
total number of Available Shares minus the number of Series 15



(b)

v)
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Preference Shares subject to Submitted Bids described in paragraphs (i)
and (iii) of this section V.5(a) (the “Remarning Shares™). In this event, the
Submitted Bids of each such Existing Holder described in this
paragraph (iv) shall be rejected, and each such Existing Holder shall be
required to sell Series 15 Preference Shares, but only in an amount equal
to the difference between (A) the number of Series 15 Preference Shares
then held by such Existing Holder subject to such Submitted Bid, and
(B) the number of Series 15 Preference Shares obtained by multiplying
(x) the number of Remaining Shares by (y) a fraction, the numerator of
which shall be the number of Series 15 Preference Shares held by such
Existing Holder subject to such Submitted Bid and the denominator of
which shall be the sum of the number of Series 15 Preference Shares
subject to such Submitted Bids made by all such Existing Holders who
specified a rate equal to the Winning Bid Rate; and

the Submitted Bid of each Potential Holder specifying a rate that is equal
to the Winning Bid Rate shall be accepted but only in an amount.equal to
the number of Series 15 Preference Shares obtained by multiplying (A) the
excess, if any, of the total number of Available Shares over the number of
Series 15 Preference Shares subject to accepted Submitted Bids descnbed
in clauses (ii), (iii) and (iv) of this subsection V.5(a) by (B) a fraction, the
numerator of which shall be the number of Series 15 Preference Shares
specified in such Submitted Bid and the denominator of which shall be the
sum of the number of Series 15 Preference Shares subject to Submitted
Bids made by all Potential Hoiders who specified a rate equal to the

Winning Bid Rate.

If Sufficient Clearing Bids have not been made (other than because all of the
Series 15 Preference Shares are subject to Submitted Hold Orders), subject to the
provisions of sections V.5(c) and V.5(d) of this Part V, Submitted Bids and
Submitted Sell Orders shall be accepted or rejected in the following order of
priority and all other Submitted Bids shall be rejected:

(i)

(1)

(iit)

the Submitted Bid of each Existing Holder specifying any rate that is equal
to or lower than the Maximum Rate shall be accepted, thus entitling that
Existing Holder to continue to hold the Series 15 Preference Shares that

are the subject of such Submitted Bid;

__the Submitted Bid of each P,,o,tentiaiHoner,-s.pccifyéng,_ar..i.y__rate that is

equal to or lower than the Maximum Rate shall be accepted, thus requiring
such Potential Holder to purchase the number of Series 15 Preference

Shares specified in such Submitted Bid; and

the Submitted Bid of each Existing Holder specifying any rate that is
higher than the Maximum Rate shall be rejected and the Submitted Sell
Order of each Existing Holder shall be accepted, in both cases only in an
amount equal to the difference between (A) the number of Series 15
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Preference Shares then held by such Existing Holder subject to such
Submitted Bid or Submitted Sell Order and (B) the number of Series 15
Preference Shares obtained by multiplying (x) the difference between the
total number of Available Shares and the aggregate number of Series 15
Preference Shares subject to Submitted Bids described in paragraphs (i)
and (if) of this section V.5(b} by (y) a fraction, the numerator of which
shall be the number of Series 15 Preference Shares held by such Existing
Holder subject to such Submitted Bid or Submitted Sell Order and the
denominator of which shall be the number of Series 15 Preference Shares
subject to all such Submitted Bids and Submitted Sell Orders.

(c) If, as a result of the procedures described in section V.5(a) or V.5(b) hereof, any
Existing Holder would be entitled or required to sell, or any Potential Holder
would be entitled or required to purchase, a fraction of a Series 15 Preference
Share on any Auction Date, the Auction Manager shall, in such manner as it shall
determine in its sole discretion, round up or down the number of Series 15
Preference Shares to be purchased or sold by any Existing Holder or Potential
Holder on such Auction Date so that the number of shares purchased or sold by
each Existing Holder or Potential Holder shall be whole Series 15 Preference 'I

Shares. "

(d)  If, as a result of the procedures described in section V.5(a) hereof, any Potential
Holder would be entitled or required to purchase a fraction of a Series 15
Preference Share on any Auction Date, the Auction Manager shall, in such
manner as it shall determine in its sole discretion, allocate shares for purchase
among Potential Holders so that only whole Series 15 Preference Shares are
purchased on such Auction Date by any Potential Holder, even if such allocation
results in one or more of such Potential Holders not purchasing Series 15
Preference Shares on such Auction Date.

(e) Rased on the results of each Auction, the Auction Manager shall determine to
which Potential Holder or Potential Holders purchasing Series 15 Preference
Shares an Existing Holder or Existing Holders shall sell Series 15 Preference
Shares being sold by such Existing Holder or Existing Holders. Such purchases
and sales of Series 15 Preference Shares shall be completed in accordance with
the procedures specified in the Purchaser’s Letter on the Settlement Date by
payment by each Potential Holder purchasing Series 15 Preference Shares of the
aggregate purchase price of the Series 15 Preference Shares to be purchased from E
a relevant Existing Holder equal to $25.00 per Series 15 Preference Share against
delivery by such Existing Holder selling Series 15 Preference Shares to such
Potential Holder of a certificate or certificates representing the number of Series
15 Preference Shares being sold, duly endorsed for transfer. -

0. Miscellaneous

thwithstanding the provisions of Part V hereof, the Auction Manager shall not
follow the Auction Procedures on the Auction Date immediately preceding: (i) the Redemption
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Date in the event that written notice of redemption of all the outstanding Series 15 Preference
Shares has been given pursuant to the provisions of section 1.6 hereof or (ii) the first day ofa
Corporation Determined Term or Dealer Determined Term.

in the event that there is any inconsistency, ambiguity or uncertainty in the
interpretation or application of the procedures set forth in this Part, the directors of the
Corporation (or any person oOr persons designated by the directors) may, in such manner as they
shall determine in their sole discretion, interpret such procedures in order to deal with any such
inconsistency, ambiguity or uncertainty and any such determination evidenced by a certificate of
the Secretary of the Corporation (which shall be provided to holders of Series 15 Preference

Shares) shall be conclusive.
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CLASS A PREFERENCE SHARES, SERIES 16 ATTRIBUTES

Number and Designation of
and Rights, Privileges, Restrictions and
Conditions Attaching to the Class A Preference Shares, Series 16

The sixteenth series of Class A Preference Shares of the Corporation shall consist

of 7,835,200 Class A Preference Shares designated as Class A Preference Shares, Series 16
(“Series 16 Preference Shares”) and, in addition to the rights, privileges, restrictions and
conditions attaching to the Class A Preference Shares as a class, shall have attached thereto the

following rights, privileges, restrictions and conditions:

1. Consideration for Issue

“The consideration for the issue of each Series 16 Preference Share shall be $25.00

or its equivalent in property for past services.

2. Dividends
2.1 Definitions ;

For the purposes hereof, the following capitalized terms shall have the following
meanings, unless the context otherwise requires:

(@)  “Adjustment Factor” for any Month means the percentage per anium, positive or
negative, based on the Trading Price of the Series 16 Preference Shares for the
preceding Month, determined in accordance with the following table:

The Adjustment Factor as a Percentage of

If Trading Price Is Prime Shall Be:

$25.50) OF TOTE cevvvermascrserssranssetessssssssrssssrissarsrsnssisasrss -4.00%
$25.375 and less than $25.50 v -3.00%
$25.25 and less than $25.375 corriimnniiiens -2.00%
$25.125 and less than $25.25 ccnnmimnnnninon -1.00%
Greater than 524,875 and less than $25.125..cccovnrieens nil
Greater than $24.75 10 $24.875 cevvvinmnnnsiinermecrinens 1.00%
Greater than § 24.625 10 32475 criiniiinncsnniniinnss 2.00%
Greater than 524.50 10 324,625 cvvriiiinnimmeemsiinnnne 3.00%
. 4.00%

£24.50 OF JEES wovvrrrersinsarssarennassonsormssasmmstssirs s thnssssasess

~ The maximum _Adj.ustment Factor for any Month will be +4.00%.

nth fhere 1 no trade on the Bxchange of the Corporation’s Class A

" Ifin any Mo
“Series 8 Preference Shares”) of a board lot or more, the Adjustment

Preference Shares, Series 8 (
Factor for the following Month shall be nil;

(b)  “Annual Dividend Rate” means for any Month, the rate of interest expressed as a
percentage per annum (rounded to the nearest one-thousand (1/1000) of one
percent (1%)) which is equal to Prime multiplied by the Designated Percentage

for such Month;
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(d)
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(k)
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“Banks” means any two of Royal Bank of Canada, Bank of Montreal, The Bank
of Nova Scotia, The Toronto-Dominion Bank and Canadian Imperial Bank of
Commerce and any successor of any of them as may be designated from time to
time by the Board of Directors by notice given to the transfer agent for the Series
16 Preference Shares, such notice to take effect on, and to be given at least two
business days prior to, the commencement of a particular Dividend Period and,
until such notice is first given, means Canadian Imperial Bank of Commerce and

The Bank of Nova Scotia.
“Board of Directors” means the board of directors of the Corporation;

“Designated Percentage” for the Month of January, 2005 means seventy-five
percent (75%) and for each Month thereafter means the Adjustment Factor for
such Month plus the Designated Percentage for the preceding Month, provided
that the Annual Dividend Rate for any Month shall in no event be less than 50%
of Prime for such Month or more than 150% of Prime for such Month;

“Dividend Payment Date” means the 12th day of each Month commencing with
the Month of January, 2005 and the first Dividend Payment Date shall be January

12, 2005;
“Dividend Period” means a Month;

“Exchange” means the Toronto Stock Exchange or such other exchange or trading
market in Canada as may be determined from time to time by the Corporation as
being the principal trading market for the Series 8 Preference Shares;

“Month” means a calendar month,

“Prime” for a Month means the average (rounded to the nearest one-thousandth
(1/1000) of one percent (1%))) of the Prime Rate in effect on each day of such

Month;

“Prime Rate” for any day means the average (rounded to the nearest one-
thousandth (1/1000) of one percent (1%)) of the annual rates of interest
announced from time to time by the Banks as the reference rates then in effect for
such day for determining interest rates on Canadian dollar commercial loans made
to prime commercial borrowers in Canada. If one of the Banks does not have
such an interest rate in effect on a day, the Prime Rate for such day shall be such
interest rate in effect for that day of the other Bank; if both Banks do not have
such an interest rate in effect on a day, the Prime Rate for that day shall be equal
to one and a half percent (1.5%) per annum plus the average yield expressed as a
percentage per annum on 91-day Government of Canada Treasury Bills, as
reported by the Bank of Canada, for the weekly tender for the week immediately
preceding that day; and if both of such Banks do not have such an interest rate in
effect on a day and the Bank of Canada does not report such average yield per
annum, the Prime Rate for that day shall be equal to the Prime Rate for the next
preceding day. The Prime Rate and Prime shall be determined from time to time
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by an officer of the Corporation from quotations supplied by the Banks or
otherwise publicly available. Such determination shall, in the absence of manifest

error, be final and binding upon the Corporation and upon all holders of Series 16
Preference Shares;

(D “Trading Day” means, if the Exchange is a stock exchange in Canada, a day on
which the Exchange is open for trading, or, in any other case, a business day; and

(m)  “Trading Price” for any Month means the inferred trading price of the Series 16
Preference Shares (as determined by management of the Corporation based on the
“Calculated Trading Price” of the Series 8 Preference Shares where “Calculated
Trading Price” is determined in accordance with the timing and conditions of the

Series 8 Preference Shares.

2.2 General

The holders of the Series 16 Preference Shares shall be entitled to receive
cumulative preferred cash dividends, as and when declared by the Board of Directors, out of
moneys of the Corporation properly applicable to the payment of dividends, at the rates and
times herein provided. Dividends on the Series 16 Preference Shares shall accrue on a daily
basis from and including the date of issue hereof, and shall be payable monthly and shall be
calculated on a 365 or 366 day basis, being the actual number of days in the year in which the
amount is to be ascertained. Payment of the dividend on the Series 16 Preference Shares payable
on any Dividend Payment Date (less any tax required to be deducted) shall be made by cheque at
par in lawful money of Canada payable at any branch in Canada of the Corporation’s bankers for
the time being or by any other reasonable means the Corporation deems available.

Dividends declared on the Series 16 Preference Shares shall (except in case of
redemption in which case payment of dividends shall be made on surrender of the certificate
representing the Series 16 Preference Shares to be redeemed) be paid by posting in a postage
paid envelope addressed to each holder of the Series 16 Preference Shares at the last address of
such holder as it appears on the securities register of the Corporation, or, in the case of joint
holders, to the address of that one whose name appears first in the securities register of the
Corporation as one of such joint holders, or, in the event of the address of any holder not so
appearing, then to the address of such holder last known to the Corporation, a cheque for such
dividends (less any tax required to be deducted) payable to the order of such holder, or in the
case of joint holders, to the order of all such holders failing written instructions from them to the |
contrary. Notwithstanding the foregoing, any dividend cheque may be delivered by the
Corporation to a holder of Series 16 Preference Shares at his address as aforesaid. The posting

or delivery of such cheque on or before the date on which such dividend is to be paid to a holder
of Series 16 Preference Shares shall be deemed to be payment and shall satisfy and discharge all
liabilities for the payment of such dividend to the extent of the sum represented thereby (plus the
amount of any tax required to be deducted as aforesaid) unless such cheque is not paid on due
presentation. Subject to applicable law, dividends which are represented by a cheque which has
not been presented to the Corporation’s bankers for payment or that otherwise remain unclaimed
for a period of six years from the date on which they were declared to be payable shall be

forfeited to the Corporation.
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If on any date on which dividends are to be paid, the dividends accrued to such
date are not paid in full on all of the Series 16 Preference Shares then outstanding, such
dividends, or the unpaid part thereof, shall be paid on a subsequent date or dates determined by
the Board of Directors on which the Corporation shall have sufficient monies properly applicable

to the payment of such dividends.

The holders of Series 16 Preference Shares shall not be entitled to any dividends
other than or in excess of the cumulative preferential cash dividends herein provided for.

2.3 Floating Rate

The dividends in respect of the Series 16 Preference Shares shall be payabie
monthly at the Annual Dividend Rate as calculated from time to time. Accordingly, on each
Dividend Payment Date, the dividend payable on the Series 16 Preference Shares shall be the
amount (rounded to the nearest one-thousandth ( 1/1000) of one cent) obtained by multiplying
$25.00 by the Annual Dividend Rate applicable to the Month preceding such Dividend Payment
Date and by dividing the product by twelve. The record date for the purpose of determining
holders of Series 16 Preference Shares entitled to receive dividends on each Dividend Payment
Date shall be the last Trading Day of the next preceding Month. In the event of the redemption
or purchase of the Series 16 Preference Shares as contemplated by Section 3 hereof, the amountf!
of the dividend which has accrued during the Month in which such redemption, purchase or
distribution occurs shall be the amount (rounded to the nearest one-thousandth (1/1000) of one

cent) calculated by multiplying:

(a) the amount obtained by multiplying $25.00 by one-twelve (1/12) of the Annual
Dividend Rate applicable to the preceding Month

by

(b)  a fraction of which the numerator is the number of days elapsed in the Month in
which such redemption, purchase or distribution occurs up to but not including
the date of such event and the denominator of which is the number of days in that

Month.
2.4 Calculation of Designated Percentage

“The Corporation shall as promptly as practicable calculate the Designated
Percentage for each Month and give notice thereof to all stock exchanges in Canada on which the
Series 16 Preference Shares are listed for trading or if the Series 16 Preference Shares are not
listed on a stock exchange in Canada to the Investment Dealers Association of Canada.

3. Rights on Liquidation

In the event of the liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or any other distribution of assets of the Corporation for the
purpose of winding-up its affairs, the holders of the Series 16 Preference Shares shall be entitled
to receive $25.00 per Series 16 Preference Share together with all dividends accrued and unpaid
up to but excluding the date of payment or distribution, before any amounts shall be paid or any
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assets of the Corporation distributed to the holders of any shares ranking junior to the Series 16
Preference Shares. Upon payment of such amounts, the holders of the Series 16 Preference
Shares shall not be entitled to share in any further distribution of the assets of the Corporation.

4, Redemption at the Option of the Corporation

Subject to applicable law and Section 5 hereof, upon giving notice as hereinafter
provided, the Corporation may redeem at any time all, but not less than all, the outstanding
Series 16 Preference Shares, on payment of $25.00 for each such share to be redeemed, in each
case, together with accrued and unpaid dividends up to but excluding the date fixed for
redemption, the whole constituting the redemption price.

The Corporation shall give notice in writing not less than 45 days nor more than
60 days prior to the date on which the redemption is to take place to each person who at the date
of giving such notice is the holder of Series 16 Preference Shares to be redeemed of the intention
of the Corporation to redeem such shares. Any such notice shall be validly and effectively given
on the date on which it is sent and such notice shall be given and sent by posting the same in a
postage paid envelope addressed to each holder of Series 16 Preference Shares to be redeemed at
the last address of such holder as it appears on the securities register of the Corporation, or in the
case of joint holders, to the address of that one whose name appears first in the securities registeﬁ‘
of the Corporation as one of such joint holders or, in the event of the address of any holder not so
appearing, then to the address of such holder as known to the Corporation, provided that the
accidental failure or omission to give any such notices as aforesaid to one or more of such
holders shall not affect the validity of the redemption as to the other holders of the Sertes 16.
Preference Shares to be redeemed. Such notice shall set out the number of such Series 16
Preference Shares held by the person to whom it is addressed which are to be redeemed and the
redemption price and shall also set out the date on which the redemption is to take place, and on
and after the date so specified for redemption the Corporation shall pay or cause to be paid to the
holders of such Series 16 Preference Shares to be redeemed the redemption price on presentation
and surrender at any place or places within Canada designated by such notice, of the certificate
or certificates for such Series 16 Preference Shares so called for redemption; such payment shall
be made by cheque payable at par at any branch in Canada of the Corporation’s bankers for the
time being or by any other reasonable means the Corporation deems desirable; from and after the
date specified in any such notice, the Series 16 Preference Shares called for redemption shall
cease to be entitled to dividends and the holders thereof shall not be entitled to exercise any of
the rights of shareholders in respect thereof unless payment of the redemption price shall not be
duly made by the Corporation; at any time after notice of redemption is given as aforesaid, the
Corporation shall have the right to deposit the redemption price of any or all Series 16 Preference
_Shares called for redemption. with.a chartered bank or banks or with any trust company or trust
companies in Canada named in the notice of redemption to the credit of a special account or
accounts in trust for the respective holders of such shares, to be paid to them respectively upon
surrender to such bank or banks or trust company or trust companies of the certificate or
certificates representing the same, and upon such deposit or deposits being made, such shares
shall be redeemed on the redemption date specified in the notice of redemption; after the
Corporation has made a deposit as aforesaid with respect to any shares, the holders thereof shall
not, from and after the redemption date, be entitled to exercise any of the rights of shareholders
in respect thereof and the rights of the holders thereof shall be limited to receiving the proportion
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of the amounts so deposited applicable to such shares, without interest, any interest allowed on
such deposit shall belong to the Corporation. Subject to applicable law, redemption monies that
are represented by a cheque which has not been presented to the Corporation’s bankers for
payment or that otherwise remain unclaimed (including monies held on deposit as provided for
above) for a period of six years from the date specified for redemption shall be forfeited to the

Corporation.

3. Restrictions on Dividends and Retirement of Shares

Without the approval of the holders of the outstanding Series 16 Preference
Shares:

(a) the Corporation shall not declare, pay or set apart for payment any dividends
(other than stock dividends payable in shares of the Corporation ranking junior to
the Series 16 Preference Shares) on any shares of the Corporation ranking junior

to the Series 16 Preference Shares;

(b)  the Corporation shall not redeem, purchase or otherwise retire or make any capital
distribution on or in respect of any shares of the Corporation ranking junior to theg’
Series 16 Preference Shares (except out of the net cash proceeds of a substantially’
concurrent issue of shares of the Corporation ranking junior to the Series 16

Preference Shares);

(¢ the Corporation shall not purchase or otherwise retire less than all of the Series 16
Preference Shares then outstanding;

(d)  the Corporation shall not redeem, purchase or otherwise retire (except in
connection with the exercise of any retraction privilege or mandatory redemption
or purchase obligation attaching thereto) any shares of any class or series ranking
on a parity with the Series 16 Preference Shares provided that, for greater
certainty, the covenant in this Section (d) shall not limit or affect any such action
in respect of any class of shares ranking in priority to the Series 16 Preference

Shares; or

(e) the Corporation shall not issue any additional Class A Preference Shares or any
shares ranking on a parity with the Series 16 Preference Shares;

unless, in each such case, all dividends on outstanding Series 16 Preference Shares accrued up to !
and including the dividend payable for the last completed period for which dividends were
payable shall have been declared and paid. Any approval of the holders of the Series 16
Preference Shares required to be given pursuant to this Section 5 may be given in accordance
with Section 9. Notwithstanding the provisions of Section 9, any approval required to be given
pursuant to this Section 5 may be given by the affirmative vote of the holders of the majority of
the Series 16 Preference Shares present or represented at a meeting or adjourned meeting of the
holders of Series 16 Preference Shares duly called for that purpose and at which a quorum is

present.
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6. Purchase for Cancellation

' The Corporation may at any time purchase for cancetlation the whole or any part
of the Series 16 Preference Shares outstanding from time to time, in the open market through or
from an investment dealer or any firm holding membership on a recognized stock exchange, or
by private agreement or otherwise, at the lowest price or prices at which in the opinion of the
Board of Directors such shares are obtainable plus in each case all accrued and unpaid dividends

and costs of purchase.
7. Voting Rights

The holders of Series 16 Preference Shares will not be entitled (except as
otherwise permitted by law) to receive notice of, attend at, or vote at any meeting of sharcholders
of the Corporation unless the Corporation fails to pay 24 dividends on the Series 16 Preference
Shares, whether or not consecutive, the holders of the Series 16 Preference Shares shall have the
right to receive notice of, and to attend, each meeting of shareholders of the Corporation which
takes place more than 60 days after the date on which the failure first occurs (other than a
separate meeting of the holders of another series or class of shares) and such holders shall also
have the right, at any such meeting, to one vote for each Series 16 Preference Share held
(provided that when entitled to vote in the election of directors, holders of Series 16 Preference |
Shares shall vote together with holders of Class A Limited Voting Shares in the election of one-
half of the board of directors), until all such arrears of dividends on the Series 16 Preference
Shares shall have been paid whereupon such rights shall cease unless and until the same default
shall again arise under the provisions of this Section 7.

8. Modifications

The provisions attaching to the Series 16 Preference Shares as a series may be
repealed, altered, modified or amended from time to time with such approval as may then be
required by the Business Corporations Act (Ontario), any such approval to be given in
accordance with Section 9.

None of the series provisions of the articles of the Corporation relating to the
Series 16 Preference Shares shall be amended or otherwise changed unless, contemporaneously
therewith, the series provisions, if any, relating to the Series 8 Preference Shares are, to the
extent deemed required by the Corporation, amended or otherwise changed in the same

proportion and in the same manner.

9. Approval of Holders of Series 16 Preference Shares

Except as otherwise provided herein, any approval of the holders of the
outstanding Series 16 Preference Shares with respect to any matters requiring the consent of the
holders of the Series 16 Preference Shares with respect to any matters requiring the consent of
the holders of the Series 16 Preference Shares may be given in such manner as may then be
required by law, subject to a minimum requirement that such approval be given by a resolution
signed by all the holders of outstanding Series 16 Preference Shares or passed by the affirmative
vote of at least 66 2/3% of the votes cast by the holders of Series 16 Preference Shares who
voted in respect of that resolution at a meeting of the holders of the Series 16 Preference Shares
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duly called for that purpose and at which a quorum as required by the by-laws of the Corporation
is present, subject to a minimum requirement that the quorum at the meeting (other than an
adjourned meeting), be at least two persons entitled to vote thereat.

The proxy rules applicable to, the formalities to be observed in respect of the
giving notice of, and the formalities to be observed in respect of the conduct of, any meeting or
any adjourned meeting of holders of Series 16 Preference Shares shall be those from time to time
prescribed by the by-laws of the Corporation with respect to meetings of shareholders or, if not
so prescribed, as required by law. On every poll taken at every meeting of holders of Series 16
Preference Shares, each holder of Series 16 Preference Shares entitled to vote thereat shall have
one vote in respect of each $25.00 of the issue price of each Series 16 Preference Share held.

10. Tax Election

The Corporation shall elect, in the manner and within the time provided under the
Income Tax Act (Canada), under Subsection 191.2(1) of the said Act, or any successor ot
replacement provision of similar effect, and take all other necessary action under such Act, to
pay tax at a rate such that no nolder of the Series 16 Preference Shares will be required to pay tax
on dividends received on the Series 16 Preference Shares under Section 187.2 of Part IV.Iof

such Act or any successor or replacement provision of similar effect. ;

11. Mail Service Interruption

If the Board of Directors determines that mail service is, or is threatened to be,
interrupted at the time when the Corporation is required or clects to give any notice hereunder by
mail, or is required to send any cheque or any share certificate to the holder of any Series 16
Preference Share, whether in connection with the redemption or conversion of such share or
otherwise, the Corporation may, notwithstanding the provisions hereof: '

(2) give such notice by publication thereof once in a daily English language
newspaper of general circulation published in each of Vancouver, Calgary,
Winnipeg, Toronto, Montreal and Halifax, and once in a daily French language
newspaper published in Montreal and such notice shall be deemed to have been
validly given on the day next succeeding its publication in all of such cities; and

(b)  fulfil the requirement to send such cheque or such share certificate by arranging
for the delivery thereof to such holder by the transfer agent for the Series 16
Preference Shares at its principal offices in the cities of Vancouver, Toronto and |
Montreal, and such cheque and/or share certificate shall be dcemed to have been
sent on the date on which notice of such arrangement shail have been given as
provided in (a) above, provided that as soon as the Board of Directors determines
that mail service is no longer interrupted or threatened to be interrupted, such
cheque or share certificate, if not theretofore delivered to such holder, shall be
sent by mail as herein provided. In the event that the Corporation is required to
mail such cheque or share certificate such mailing shall be made by prepaid mail
to the registered address of each person who at the date of mailing is a registered
holder and who is entitled to receive such cheque or share cettificate.
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Notice of Apnual Dividend Rate Applicable to the Series 16 Preference
Shares

Within three business days of the determination of the Annual Dividend Rate (as

defined in Section 2.1 of the articles of the Corporation relating to the Series 16 Preference
Shares) the Corporation shall give notice thereof to the holders of the Series 16 Preference
Shares by publication once in the national edition of the Globe and Mail in the English language
and once in the City of Montréal, Québec in both the French and English languages in a daily
newspaper of general circulation in Montréal; provided that if any such newspaper is not being
generally circulated at that ime, such notice shali be published in another equivalent publication.

13.

(2)

(b)

(c)

Interpretation

In the provisions herein contained attaching to the Series 16 Preference Shares:

“accrued and unpaid dividends” means the aggregate of (A) all unpaid dividends
on the Series 16 Preference Shares for any Dividend Period and (B) the amount
calculated as though dividends on each Series 16 Preference Share had been
accruing on a day-to-day basis from and including the first day of the Month ||
immediately following the Month with respect to which the dividend was or will’
be, as the case may be, payable to but excluding the date to which the
computation of accrued dividends is to be made;

“in priority to”, “on a parity with” and “junior to” have reference to the order of
priority in payment of dividends and in the distribution of assets in the event of
any liquidation, dissolution or winding-up of the Corporation, whether voluntary
or involuntary, or other distribution of the assets of the Corporation among its

shareholders for the purpose of winding-up its affairs; and

in the event that any date on which any dividend on the Series 16 Preference
Shares is payable by the Corporation, or any date on or by which any other action |
is required to be taken by the Corporation or the holders of Series 16 Preference
Shares hereunder, is not a business day (as hereinafter defined), then such

dividend shall be payable, or such other action shall be required to be taken, on or
by the next succeeding day that is a business day. A “business day” shall be a day
other than a Saturday, a Sunday or any other day that is treated as a holiday at the lf

Corporation’s principal office in Canada.
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The Class AA Preference Shares shall, as a class, have attached thereto the following righss, privileges
restrictions and conditions: .

i. Directors’ Right to 1ssue One or More Series

The Class AA Preference Shares may, at any time or from time to time, be issued in one (1) or more
series, each series te coasist of such number of shares as may befere the issue thereof be determined by the directors: the
directors of the Corporation may (subject as hereinafter provided) by resolution fix from time 0 time before the issus
thereof the designation of and the preferences, rights, conditons, restrictions, limitations or prohibitions attaching to the
Class AA Preference Shares of each series including, without limiting the generality of the foregoing, the rate of
preferential dividends. the dates of payment thereof, the redemption price and terms and conditions of redemption,
conversion rights (if any) and any sinking fund or other provisions, the whole subject o the issue of Anicles of
Amendment sesting forth the number and designation of and the preferences, rights, conditions, restrictions, limitations
or prohibitions attaching o the Class AA Preference Shares of such series. )

2 Ranking of Class AA Preference Shares

The Class AA Preference Shares of each series shall rank junior to the Class A Preference Shares of
the Corporation and shall be entitled to preference over the Class A Limited Voting Shares and the Class B Limited
Voting Shares of the Corporation, and any other shares ranking junior to the Class AA Preference Shares, wjith respect 1o
priority in payment of dividends and in the distribution of assets in the event of the fiquidation, dissoluti L ot winding
up of the Corparation, whether voluntary or involuntary, or any other distribution of the assets of the Corporation among
its shareholders for the purpese of winding up its affairs and may also be given such other preferences over the Class A
Limited Voting Shares and the Class B Limited Voting Shares of the Corporaticn and any other shares ranking junior to
the Class AA Preference Shares as may be determined as to the respective series authorized to be issued. The Class AA
Preference Shares of each series shall rank on a parity with the Class AA Preference Shares of every other series with
respect to pricrity in payment of dividends and in the distribution of assets in the event of the liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary, or any other distribution of the assets of the
Corporation among its shareholders for the purpose of winding up its affairs.

3. Amendment

The Corporation shall not delete or vary any preference, right, condition, restriction, limitation or
prohibition attaching to the Class AA Preference Shares as a class except by special resolution passed by at least two-
thirds (2/3) of the votes cast at a meeting of the holders of the Class AA Preference Shares duly called for that purpose
and held upon at least fificen (15) days’ notice at which the holders of at ieast a majority of the outstanding Class AA
Preference Shares are present or represented by proxy, if at any such meeting the holders of a majority of the
outstanding Class AA Preference Shares are not present or represented by proxy within haif an hour aftpr the time
appointed for such meeting, then the meeting shall be adjourned to such date being not less than twenty-ong (21) days
later and to such time and place as may be appointed by the chairman and not less than fifteen (15} days’ notice shall be
given of such adjourned meeting but it shall not be necessary in such notice to specify the purpose for which 1he meeting
was originally callied; at such adjourned meeting the holders of Class AA Preference Shares present or rep;escmed by
proxy may transact the business for which the meeting was originally called and a resolution passed thereat by not less
than two-thirds (2/3) of the votes cast at such meeting shall constitute the authorization of the holders of the Class AA
Preference Shares referred to above; the formalities t6 be 'observed in respect of the giving of notice of any such mesting
of adjourned meeting and the conduct thereof shail be those from time to time prescribed by the by-laws of the
Corporation with respect to meetings of shareholders. On every polt taken at a meeting of the holders of Class AA
Preference Shares as a class, or at a joint meeting of the holders of two or more series of Class AA Preference Shares,
each holder of Class AA Preference Shares entitled to vote thereat shali have one vote in respect of each $25.00 of the
issue price of each Class AA Preference Share held.
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Limited Vating St

There shall be nvo classes of Limited Voting Shares, Class A Limited Voting. Shares and
Class B Limited Voting Shares, which shall have atiached thereto the following rights, privileges. restrictions
and conditions.

1. Rank

The Class A Limited Voting Shares and the Class B Limited Voting Shares shall rank on 2
parity with each other and shall rank after the Class A Preference Shares and the Class AA Preference Shares
with respect to the payment of dividends and the return of capital on the liquidation, dissolution or winding-up
of the Corporation. After payment to the holders of the Class A Preference Shares, Class AA Preference Shares
and any other shares ranking as to dividends prior to the Class A Limited Voting Shares and the Class B
Limited Voting Shares of the amount or amounts to which they may be entitled, the holders of the Class A
Limited Voting Shares and the Class B Limited Voting Shares shall be entitied to receive any dividend declared
by the board of dirzsctors of the Corporation and to receive the remaining property of the Corporation upon
dissolution.

2. Yoting

Other than as provided below, each holder of Class A Limited Voting Shares and Class B
Limited Voting Shares shall be entitled to notice of and to attend all meetings of shareholders of the
Corporation {except meetings at which only holders of another specified class or series of shares are entitled 10
vote) and shall be entitled to cast at any such meeting one vote per sharz. Subject 1o applicable law and in
addition to any other required shareholder approvals, alt matters to be approved by shareholders (other than the
election of directors), must be approved by: (i} a majority or, in the case of matters that require approval by a
special resolution of shareholders, at least 66% per cent of the votes cast by holders of Class A Limited Voting
Shares who vete in respect of the resolution or special resolution, as the case may be; and (ii) a majority or, in
the case of matters that require approval by a special resolution of shareholders, at least 663 per cent of the
votes cast by holders of Class B Limited Voting Shares who vote in respect of the resolution or special
resolution, as the case may be.

kR Election of Directors

In the election of directors, holders of Class A Limited Voting Shares shall be entitled to elect
one-half of the board of directors of the Comporation, provided that if holders of Class A Preference Shares,
Series 1, Series 2 and Series 3 become entitied to elect two or three directors, as the case may be, the number of
directors to be elected by holders of Class A Limited Voting Shares shall be reduced by the number of director
to be elected by hoiders of Class A Preference Shares, Series 1, Series 2 and Series 3. Holders of Class
Limited Voting Shares shail be entitled to elect the other cne-half of the board of directors of the Corporation,
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9. Theissue, fransfer or ownership of shares isfis not restricted and the restrictions (if any) are as follows:
L'émission, le transferf ou la propriété d'actions est/n'est pas restreinte. Les restrictions, sl y a lieu, sont les
suivantes !

N/A

10. Other provisions, {if any):

Autres dispositions, s'il y a lieu :
Each holder of shares of a class or series of shares of the Corporation entitled to vote in the election of
directors will have the right fo cast a number of votes equal to the number of votes attached to the shares
held by the holder multiplied by the number of directors to be elected by the holder and the holders of
shares of the classes or series of shares entitled to vote with the holder in the election of directors. A
holder may cast all such votes in favour of one candidate or distribute such votes among its candidates in
any manner the holder sees fit and if a holder has voted for more than one candidate without specifiying
the distribution of votes among such candidates, the holder will be deemed to have divided the holder's
votes equally among the candidates for whom the holder voted.

11. The statements required by subsection 178(2} of the Business Corporations Act are attached as Schedule "A".
Les déclarations exigées aux termes du paragraphe 178(2) de la Loi sur les société par actions constifuent
l'annexe "A"

12. A copy of the amalgamation agreement or directors' resolutions (as the case may be) is/are attached as Schedule "B".
Une copie de la convention de fusion ou les résolutions des administrateurs (sefon fe cas) constitue(nt) f'annexe "8".



These articles are signed in duplicate.
Les présents statuts sont signés en double exemplaire.

Names of the amalgamating corporations and signatures and descriptions of office of their proper officers.
Dénomination sociale des sociétés qui fusionnent, signature et fonction de leurs dirigeants réguliérement
désignés.

164403 ONTARIO LIMITED

B o D

N.amfa: Brian Lawsone
Title: bi(ecivr

BRASCAN CORPORATION

-1
J

N

AL/
By: VA G,\,.__‘-

-

Name: | <q Cha
Title | - ,
Wi fresy

07121 (03/2003)
DSG 05/2003




Aehdude A’

CANADA ) IN THE MATTER OF the Business
) Corporations Act (Ontario) and the Articles of
PROVINCE OF ONTARIO ) Amalgamation of Brascan Corporation and
) Ontario Limited
)
)
TO WIT: )
I, Alan V. Dean, of the City of Toronto, in the Province of Ontario, hereby certify
that:
1. I am the Senior Vice President and Secretary of Brascan Corporation and have

knowledge of the matters herein declared.
2. There are reasonable grounds for believing that:

(a) each amalgamating corporation is and the amalgamated corporation will be able
to pay its liabilities as they become due;

(b) the realizable value of the amalgamated corporation’s assets will not be less than
the aggregate of its liabilities and stated capital of all classes; and

{c) no creditor will be prejudiced by the amalgamation.
DATED at Toronto, Ontario, this3lst day of December, 2004,

@ﬁ%@ﬂ@l‘%ﬂ/

Alan V. Dean
Senior Vice President and Secretary

5023726.1
13742-2037
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CANADA IN THE MATTER OF the Business
Corporations Act (Ontario) and the Articles of
Amalgamation of Brascan Corporation and

Ontario Limited

PROVINCE OF ONTARIO

TO WIT:

I, Lenis W. Quan, of the City of Toronto, in the Province of Ontario, hereby
certify that:

3. I am the Secretary of / (##403(Ontario Limited and have knowledge of the matters herein
declared.

4. There are reasonable grounds for believing that:

(a) each amalgamating corporation is and the amalgamated corporation will be able
to pay its liabilities as they become due;

(b)  the realizable value of the amalgamated corporation’s assets will not be less than
the aggregate of its liabilities and stated capital of all classes; and

(c) no creditor will be prejudiced by the amalgamation.

DATED at Toronto, this 3lst day of December, 2004.

(Do

Lenis W. Quan
Secretary

5023725.1
13742-2037
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RESOLUTIONS OF THE BOARD OF DIRECTORS
OF
BRASCAN CORPORATION
(the "Corporation™

Combination with Brascan Financial Corporation, December 2004

WHEREAS Brascan Financial Corporation (“BFC™) and Trilon Holdings tnc. (“Trilon”) arc subsidiarics
of the Corporation:

WHEREAS the Corporation has decimed it desirable to simplify its corporate structure by consolidating o
number of its subsidiarics:

WHEREAS the Corporation has proposced that BFC and Trilon amalgamate (the “Amalgamation™) to
form an amalgamated corporation (“Amaleo™). as the first step n the series of transactions that will have
the cffcet of combining BFC with the Corporation:

WHEREAS the authorized capital of the Corporation ineludes an unlimited number of Class A preference
sharcs, issuable in a serics. and authorizes the directors of the Corporation to fix the number of shares in
cach series and to determine the designation. rights, privileges. restrictions and conditions attaching to the
shares of cach serics:

WHEREAS pursuant to an amalgamation agreement (the “Amalgamation Agreement”). between the
Corporation. BFC and Trilon, the outstanding Class 1 and 11 preferred shares of BFC and the common
shares and Senior Preference shares of Trilon held by First Toronto Equitics Inc. will be exchanged for
Class A preference shares of the Corporation and the existing indebtedness of BFC will beconme
obligations of Amalco:

WHEREAS Amalco will in turn combine with the Corporation pursuant to a vertical short form
amalgamation or volhuntary dissolution of Amalco. as management of the Corporation will determine (the
“Combination™), with the effect that the Corporation wili acquire all of the assets and assume all of the
liabilitics of Amalco:

WHEREAS the Directors of the Corporation have considered the Amaigamation and Combination and
have determined that the Amalgamation and Combination are in the best interests of the Corporation:

WHEREAS the Corporation from time to time has a tax liability under Part V1.1 of the fncome Tax Act
(Canada) (the “ITA”) arising from dividends paid by the Corporation in respect of its Class A preference
shares, which the Corporation has deemed desirabie to transfer to related companies:

AND WHEREAS 1t is necessary to pass a resolution approving the creation and issuance of the Class A
preference shares of the Corporation to be issucd upon the Amalgamation, approving the contents of the
Amalgamation Agreement and authorizing its execution on behalf of the Corporation. approving the
application for substitutional listing on the Toronto Stock Exchan ge (the "TSX™) of the Class A
preterence shares to be issucd upon the Amalgamation, approving the Combination, approving the
transfer of the Corporation’s Part VL1 tax liability to any related company and certain other mcidental
matters.



NOW THEREFORE BE 1T RESOLVED:

Creation of Class A Preference Shares to be Issued Upon Amalgamation

1. THAT the articles of the Corporation be amended to create the thirteenth series of Class A preference
sharcs of the Corporation by designating 9,999,000 of such shares as “Class A Preference Shares.
Series 137, which shares shall have rights, privileges, restrictions and conditions sct out in the
term sheet attached as Appendix A-1;

2. THAT the articles of the Corporation be amended to create the fourteenth series of Class A preference
shares of the Corporation by designating 665,000 of such sharcs as “Class A Preference Shares,
Series 147, which sharcs shall have rights, privileges. restrictions and conditions set out in the
term sheet attached as Appendix A-2;

Lad

THAT the articles of the Corporation be amended to create the fifteenth scrics of Class A preference
shares of the Corporation by designating 4,000,000 of such shares as “Class A Preference Shares,
Series 157, which shares shall have rights, privileges, restrictions and conditions sct out in the
term sheet attached as Appendix A-3;

4. THAT the articles of the Corporation be amended to ercate the sixteenth serics of Class A preference
shares of the Corporation by designating 7,835,200 of such shares as “Class A Preference Shares.
Serics 167, which sharces shall have rights. privileges. restrictions and conditions set out in the
term sheet attached as Appendix A-4; and

5. THAT any onc or more officers or directors of the Corporation are hereby authorized and directed to
file articles of amendment and to execute and deliver for and in the name and on behalf of the
Corporation, whether under its corporate seal or otherwise. all such instruments. notices and other
documents, and to do all such other acts and things as in their opinion may be necessary or
destrable to give full effect to the purpose and intent of the foregoing resolutions.

Amalgamation of BFC and Trilon
6. THAT the Amalgamation upon the terms and conditions sct forth in the Amalgamation Agreement.
substantially in the form of the agreement attached as Appendix BL is hereby approved:

7. THAT the Amalgamation Agrecment is hercby approved: and

8. THAT any onc or morc officers or dircctors of the Corporation are hereby authorized and directed to
take any and all such other steps or actions as may be reasonably necessary or appropriate in
connection with the Amalgamation, including, without Himitation, actions to amend. oxtend,
walve conditions of or terminate the Amalgamation Agreement and to exceute and deliver for and
in the name and on behalf of the Corporation, shether under its corporate scal or otherwise. all
such other certificates. mstruments. agreements, documents and notices, mcluding articles of
amalgamation, and to do all such other acts and things as in their opinion may be necessary or
desirable to give full effect to the purpose and intent of the forcgoing resolutions.

Issuance of Class A Preference Shares, Series 13, 14, 15 and 16

9. THAT subject to the articles of the Corporation creating the Class A Preference Shares. Scrics 13, 14,
13 and 16 becoming cffective and to the completion of the Amalgamation through the filing of
articles of amalgamation with the relevant government authorities:

{a) the allotment and issuance of up to 9.999.000 Class A Preference Shares. Series 13,
665,000 Class A Prefercnce Shares. Scrics 14, 4.000.004 Class A Prefercace Shares.

O



Series 15 and 7,835,000 Class A Preference Shares, Scrics 16, in cach casce in accordance
with the terms of the Amalgamation Agrecement, is hercby authorized;

() the consideration for the allotment and issuance of cach Class A Preference Share, Series
13, 14, 15 and 16 18 not less in value than the fawr equivalent of the money the
Corporation would have received if the share had been i1ssued for money: and

{c) upon the Amalgamation, such Class A Preference Shares, Serics 13, i4, 15 and 16 be
issucd as fully paid and non-assessable; and

10, THAT any one or more officers or directors of the Corporation are hercby authorized and directed to
execute and deliver for and in the name and on behalf of the Corporation, under its corporate seal
or otherwise, all such other certificates, instruments, agreements, convevances, transfers. notices.
affidavits and other documents, and to do all such other acts and things as in their opinton may be
neeessary or destrablc to give full effcct to the purpose and intent of the foregoing resolution.

Approval of Application for Substitutional Listing
I'l. THAT the making of an application to the TSX for a substitutional listing of the Class A Preference
Shares, Series 13 and 14 is hereby approved: and

12. THAT any onc or more officers or dircctors of the Corporation are hereby authorized and directed to
filc such all other documents and supporting material and to execute and deliver for and in the
name and on behalf of the Corporation, under its corporate seal or otherwise, all such documents
and instruments, and to do all such other acts and things as i their opinion may be neccssary or
desirable to give full effect to the purpose and intent of the forcgoing resclution.

Approval of Transfer Asent and Registrar
[3. THAT CIBC Mellon Trust Company be appointed the transter agent and registrar for the Class A
Preference Shares, Series 13 and t4;

14, THAT any onc or more officers or directors of the Corporation are hercby authorized and directed to
execute and deliver for and in the name and on behalf of the Corporation. under its corperate scal
or otherwise, all such certificates, mstruments, agreciments. convevances. ransfors. notices.
affidavits and other documents, and to do all such other acts and things as in their opinion may be
nccessary or desirable to give full effect to the purpose and mtent of the forgoing resolution.

Approval of the Combination of the Corporation and Amalco

i5. THAT the Combination of the Corporation and Amalco to form the Amalgamated Corporation. with
the cffect that the Amalgamated Corporation will acquire all the assets and assuine all of the
liabilitics of Amalco, is hercby approved.
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16. THAT the by-laws of the Amalgamated Corporation shall be the by-laws of the Corporation, until
amended or repealed;

17. THAT the shares of Amalce shall be cancelled without any repavment of capital in respect of those
shares;

18. THAT except as may be prescribed by the Business Corporations Aet {Ontano), the articles of
amalgamation of the Amalgamated Corporation shall be the same as the articles of the
Corporation;

[9. THAT no sccuritics shall be tssued and no assets shall be distributed by the Amalgamated Corporation
in connection with the Combination;

20. THAT any one or more officers or dircctors of the Corporation arc hercby authorized and directed to
take any and all such other steps or actions as may be reasonably necessary or appropriate in
conncction with the Combination, including to cxecute and deliver for and in the name and on
behalf of the Corporation. under its corporate scal or otherwise. all such articles, agrecinents,
documents and mstruments, and to do all such other acts and things as in their opinion mayv be
neeessary or desirable to give full effect to the purpose and intent of the foregoing resolution.

Approval of Transfer of the Corporation’s Part VI.1 Tax Liability

21. THAT the Corporation is authorized to cnter into an agreement with anv related company to transfer
the tax liability arising under Part VILI of the ITA relating to dividends paid on certain of the
Corporation’s Class A preference shares in respect of the 2604 or prior taxation vears;

22, THAT any one or mare officers or directors of the Corporation are hereby authorized and directed to
execute and deliver for and i the name and on behalf of the Corporation, under its corporate scal
or otherwise, all such other certificates. instruments, agreements, documents and notices, and to
do all such other acts and things as in their opinion mav be necessary or desirable to give full
effect to the purposc and intent of the forcgoing resotution.

General

23. THAT any one or more officers or directors of the Corporation are herebyv authorized and directed to
exceute and dehiver for and in the name and on behaif of the Corporation, under its corporate seal
or otherwise, all such articles. agreements. documents and wmstrumeats. and to do all such other
acts and things as in their opinion may be necessary or desirable to give full offect to the purpose
and mtent of the foregoing resolutions.
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CERTIFICATE

I, Alan V. Dean, the Secretary of Brascan Corporation (the “Corporation”), hereby certify
that the foregoing is a complete and correct copy of a resolution duly passed by the board of directors of
the Corporation on December _g , 2004 and that such resolution is, at the date hereof, in full force and

effect, unamended.

DATED: December3i 2004,

(Wansttpom

Secretary

5023737.1
13742-2037
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| Q44036  ONTARIO LIMITED
{the “Corporation”)

RECITALS:

A. The Corporation has been incorporated under the laws of Ontario by a certificate and articles of

amalgamation dated December 31, 2004.

B. It is desirable that the Corporation be amalgamated with Brascan Corporation (“Parentco™).

C. The Corporation is a wholly-owned subsidiary corporation of Parentco.

RESOLVED THAT:

L. the amalgamation of the Corporation with Parentco is hereby approved;

2. the by-laws of the amalgamated corporation shall be the by-laws of Parentco, until amended or
repealed;

3. @) the shares of the Corporation shall be cancelled without any repayment of capital m

respect thereof;

(i1) except as may be prescribed by the Business Corporations Act (Ontario), the articles of
amalgamation shall be the same as the articles of Parentco;

(ifi)  no securities shall be issued and no assets shall be distributed by the amalgamated
corporation in connection with the amalgamation;

4. any director or officer of the Corporation is hereby authorized to take any action and to execute
any document which, in the opinion of that person, is necessary or desirable to give effect to this
resolution and to deliver all or any of those documents to the Ministry of Consumer and Business
Services.

50237321
13742-2037



CERTIFICATE

I, Lenis W. Quan, the Secretary of léWQgéOntario Limited (the “Corporation’), hereby
certify that the foregoing is a complete and correct copy of a resolution duly passed by the board of
directors of the Corporation on December3 [ , 2004 and that such resolution is, at the date hereof, in full

force and effect, unamended.

DATED: December 3j , 2004.

(Ko

Secretary

50237321
13742-2037



