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Clerk of Courts

Auglaize County Common Pleas Court
201 5. Willipie 5t., Room 043

P.O. Box 409

Wapakoneta, OH 45895

Re:  Paul Mastronardi v Luis Chibante, et al
Case No, 2017-CV-144

Dear Ms. Meckstroth:
Enclosed for filing please find the original and one copy of the following:
1. Supplement to Proof of Claim for Claimant Golden Acre Farms, Inc.
2. Supplement to Proof of Claim for Keating Muething & Klekamp PLL.

This supplemental information is being filed in accordance with the Court’s September 19,
2018 Journal Entries. A self-addressed, stamped envelope is provided for your convenience in
refurning a file-stamped copy of the enclosed pleadings.

Thank you for your assistance. Please feel free to contact me with any questions or
CONCEmS.

Sincerely,
EEATING MUETHING & KLEKAMP PLL

P~

Michael L. Scheier
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PAUL MASTRONARDI, Case No. Z017-CV-144
Plaintiff, Judge Pepple
s

SUPPLEMENT TO PROOF OF
CLAIM FOR CLAIMANT GOLDEN

ACRE FARMS, INC,

LUIS CHIBANTE, et al.,

Defendants.

T T T e e e

Pursuant to this Court's September 19, 2018 Journal Entry. counsel for Golden Acre Farms,
Inc. (“GAF”) submits the attached supplemental information to GAF's Claim Number 42 (the
“Claum™) liled with thas Court on September 14, 2018, A copy of GAF's Articles of Incorporation
and related by-laws dated September 27, 1991 is amached as Exhibit A. Sharcholders are listed on
a copy of GAF's Schedule 50 of its 2017 corporate tax retum, which is attached as Exhibit B.

Shareholders of GAF have remained the same throughout the timeframes reflected in the claim.

Respectfully submiited,

/o Michael L_Scheier
Michael L. Scheier (0035512)

Jacob D. Rhode (0089636)

Mehssa 5. Matthews ((H93352)
KEATNG MUETHING & KLEKAMP PLL
One East Fourth Street, Suite 1400
Cincinnati, Ohio 45202

mischeisrm kmklaw com
jrhodedrkmklaw.com

mmatthewsidkmklaw,com

Phone: (513) 579-6400

Fax: (513) 579-6457

Attarneys for Defendant Luis Chibanite
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B. The authorized capital of the Corporation is hereby imcreased by providing that
the Corporation shall be authorized to issae the follawing additional ciasses of shares:

B.1 hhlﬁnludumhnrufwﬁn:muithmuhmt

B2 An ualimited nomber of non-voting Class 3 Common shares;
B3 An unlimited number of non-voting Class 4 Commen shsres;
B.A An unlimited sumber of non-voting Class 5 Common shares:
B.S Mluﬂmlhdmh:ruhuﬂn;ﬂmc:!pnﬂllﬂuﬂ;

B.A Mlﬂﬂﬂiﬂﬂnlﬁdnpﬂaﬂﬂqﬂhﬂhﬁpﬂlﬂrﬂ:
BT An luﬂuihnllmhrufmmh;ﬂﬂtwdﬂrm
B.E  An unlimited number of non-voting Class F Special shares; and
B.2 Anlﬂlﬂh&nunhrurlmmhlthuﬂhuﬁnim

o Eh%d@dhtmmﬂhﬂuﬂth&mdﬂm by the
Ministry of Government and Consumer Services, the Corporation shall be autherized

to lssme:

ca Aumﬁ:ﬂhdllnhrﬂrnthgmlcmmmmrmﬂythmm
akares);

C2  An mbimited number of voting Class 2 Common shares:

C.3  An unlimited number of non-voting Class 3 Common shares;
CA Mmﬁlﬂﬂﬂl“hdmﬂ-lcﬂﬂmmrﬂp
C.5  Anunflmited cumber of non-votlng Class 5 Commuaa shares;
C.6  An unlimited number of voting Class A Special shares;

C.7 An unlimited number of non-voting Class B Special shares;

CA  An unlimited nomber of non-voilng Class C Special shares;

C5  An miimited number of super-voting Class I} Speelal shares;
C.10  An ualimited number of son-vofing Class E Special shares; -
Lot | | An unlimited number of pon-voting Class F Spechal shares: and
C.11  An wplimited number of non-voting Class G Special shares,

D, The rights, privileges, restrictions and condifions attaching to the shares in the
Articles of Incorporation of the Corporation, as amended, are hereby deleted tn thelr
eatirety and the rights, privileges, restrictions and conditions ttaching to the shares arc
a5 set out below:

CLASS 1 COMMON SHARES

L1. Dividends. The holders of Class 1 Common shares shall be entifled o recelve and
the Corporation shall pay thereow, as and when declared by the Board of Directors of
the Corporation out of moneys properly epplicable to the pryment of dividends, nos-
cumulative dividends in sech smount and in such form as the Board of Directors may
from time to time determine in their sole and unfettered discretion, and to (he exchusin
of dividends paid to any other elass of shares, provided that no dividends shall be pald
on any ﬂlﬂﬂfﬂlﬂﬂhﬂtﬂﬁmﬂmlumﬂthmmhim
Immmmmmmmumenmﬂqsmmmahh-mum
Redemption Amounts (as defined hereln). 1f, within four (4) months after the expiration
of any fiscal year of the Corporation, the Board of Directors in bs discretion shall not
dividends or any andeclared part thereof for sach flscal year shall be forever
extinguished. Al dividends which the Board of Directors may declare pa the Class 1 "
A
A f-f:l IIIF\" \
(\-
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1. ]

Common shares shall be declared and paid in equal amounts per share on all Class 1
Comman shares at the time outstanding,

1.2, Dissolution. In the event of the dissolution, liquidation or winding-up of the
Corporation, whether voluntary or lnvoluntary, or any other distribution of assets of the
Corporation among Hs shareholders for the purpose of winding up its affairs, subject to
the prior rights of the holders of the Class A Special shares, Class B Special shares,
mcmummnwmmlhﬁlmmr

Special shares, Class G Special shares and to any other shares ranking senior to the
Class 1 Mummmummuﬁnmnumm
dissolution, liguidetion or winding-up, the holders of the Class 1 Common shares, the
holders of the Class 2 Common shares, the holders of the Class 3 Commeon shares, the
holders of the Class 4 Common shares and the holders ef the Class § Common skares
shall be cotitled fo receive the remaining property and assets of the Corparation, pre
rata to the sumber of Class 1 Common shares, Class 2 Common shares, Class 3
Common sharea, Cliss 4 Common shares and Class 5 Common shares held on the

date of dissolution, Hquidation or winding-up of the Corporation.

1.3. Voting Rights. The holders of the Class 1 Commos shares shall be entitled to
recelve motice of and to aticad all meetings of the shareholdors of the Corparation and

shall have one vote for each Clasa 1 Common share held at all mestings of the
sharehalders of the Corporation, except for mectings at which only holders of anather
specified :h-urnﬂunnhmdthﬂurmﬁmmmuthﬂtumhmm;u
it elass or series

1.4. Priority. Excepl as sct out herein with respeet to payment of dividends, the Class 1
Common shares shall be subject to the prior rights, privileges, restrictions and
conditions sttaching to the Class A Special shares, Class B Special shares, Clags C
Special shares, Class DD Special shares, Class E Special shares, Class F Special shares
and Class G Special shares and shall rank equally with the Class 2 Commen shares,
Class 3 Common shares, Class 4 Common shares and Class 5 Common shares,

CLASS 2 COMMON SHARES

1.1. Dividends, The bolders of Class 2 Commuon shares shall be entitied 1o recetve and
the Carporation shall pay thereon, as and when declared by the Baard of Divestars of
the Corporation out of moneys properly spplicabie to the payment of dividends, non.
cumulative dividends in such amount and in such form as the Board of Dirsctors may
from time to time determine in thelr sole and nnfettered diseretion, and to the sxciusion
of dividends puid to any other class of shares, provided that no dividends shall be paid
om any class of shares where the payment would result s the Corporation having
insufficlont net assets o redeem all of the outstending Special shares at their respective
Redemption Amounts (as defined berein). If, within four (§) monthe after the expiration
of any flscal year of the Corporation, the Bourd of Directors in its diseretion shall not
declare the sabd dividends or any part thereof on the Clasy 2 Common shares, such
dividends or uny undeclared part thereof for such fiscal vear skall be forever
extingaished. All dividends which the Beard of Directors may declare on the Clas 7
Commoen shares shall be declared and paid in equal amounts per share on sl Class 2
Common shares gi the time ontstanding.

1.1. Dissolution, In the event of the dissolution, liquidatin or winding-up of the
Corporation, whether voluntary or Inveluntary, or any uther distribution of ssseis of the

f"ﬁ\é{ﬁ\
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Corporation among its shareholders for the purpose of winding up jis affsirs, subject to
the prior righis of the holders of the Class A Special shares, Class B Special shares,
Class C Special shares, Class D Special shares, Class E Spoclal skares, Class F

Special sharos, Claas G Special shares and 1o any other shares ranking segior to the
Class 2 Coramon shares with respect to priority in the distribution of assets upon
dissalution, Hguidation or winding-up, Class 1 Common shares, the holders of the
Class 1 Common sheres, the holders of the Class 3 Common shares, the holders of the
Class 4 Common shares and the holders of the Class § Common shares shall be
ﬂﬂhrﬂﬁmrmhh:mmmdﬂmmmmlh
number of Class 1 Commaon shares, Class 2 Common shares, Class 3 Common
shares, Class 4 Common shares and Class 5 Common shares bebd on the date of
dissolution, liquidation or winding-up of the Corporation.

2.3, Voling Rights. The holders of the Class 2 Common shares shall be entited to
recelve notice of and to attend all meetings of the shareholders of the Corporstion amd
shall bave one vote for each Class 2 Common share held at all mectings of the
shareholders of the Corporation, except for meetings at which only babders of another
specified class or series of shares of the Corporation are eatitled to vote separately ss
o class or series,

2.4, Priority. Except as set out hereln with respect to payment of dividends, the Cluss 2
Commen shares shall be subject to the prior rights, privileges, restrictions and
conditlons attaching fo the Class A Special shares, Class B Special shares, Class C
Special shares, Cluss D Special shares, Class E Speclal shares, Class F Special shares
and Clasa G Special shares and sball rank equally with the Class 1 Common shares,
Class 3 Common shares, Class 4 Common shares and Class § Commor shares.

CLASS 3 COMMON SHARES

A1, Dividends, The holders of Class 3 Common shares shall be entitled to recefve and
the Corporation shall pay thercon, 2s and when declared by the Board of Directors of
the Corporation out of moneys properly applicable to @se payment of dividends, nop-
cumulative dividends in sach smount and in soch form a5 the Board of Directors may
from time fo time determine in thelr sole and anfottered discretion, and to the excluglon
of dividends paid to any other cluss of sharcs, provided thai no dividends shall be paid
on any class of shares where the payment would result In the Corporation having
insafficient net ansets to redeem all of the outxianding Special shares i their respective
Redemption Amounts (as deflned herein). If, within four (4) manths aftor the expiration
of any fiscal year of the Corporation, the Board of Directors in {ts diseretion shall not
declare the said dividends or any part thereof on the Class 3 Common shares, such
dividends or any undeclared part thereof for sach fiscal year shall be farever
extinguished. All dividends which the Board of Directors may declare on the Class 3
Common shares shall be declared and paid in equal amownts per share on 8l Class 3
Commaon shares at the dme owtstending.

3.2. Dissolution. In the event of the dissolution, lguidatiss or winding-up of the
Corporation, whether voluntary or involuntary, or any ather distribution of assety af the

Corporation among its shareholders for the parpose of winding up its afairs, subject to

the prior rights of the bolders of the Cluss A Special shares, Class B Special shares,

Class C Special shares, Class D Special shres, Class E Special shares, Class F

Special shares, Class (G Special shares and to any other shares ranking senjor to the §
Class 3 Common shares with respect to priority in the distribution of assets upon K'T—HF ™
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dissalution, Nquidation or winding-up, Class 1 Common shares, the bolders of the
Class 2 Common shares, the holders of the Class 3 Commin shares, the holders of the
Class 4 Common shares and the holders of the Class 5 Common shares shall be
entitled to reccive the remaining property and assets of the Corporetion, pro rata fo the
number of Class | Common shares, Class 2 Common shares, Class 3 Common

shares, Class 4 Common shares und Class § Common shares held oo the date of
dissalution, liquidation or winding-up of the Corporation.

3.3. Voting Rights. The bolders of the Class 3 Common shares shall not be entitied gs
such {exeept as beretnafter spocifically provided) to recetve Botice of or to attend amy
meeting of the sharehalders of the Corporation and shall not be entitled to vote af any
such meeting, The holders of the Class 3 Common shares shall, however, be entitied t
notlce of meetings of the sharcholders called for the purpose of authoricing dissolution
of the Corporation or the sale of its undertsking or & substantial part thereaf,

3. Priority. Except ns set ont hereln with reapect to payment of dividends, the Class 3
Common shares shall be subject to the prior rights, privileges, restrietions and
conditions attaching to the Class A Special shares, Class B Special shares, Class
Speclal shares, Class D Special shares, Clasa E Special shares, Class F Special shares
and Class G Special shares and shall rank equally with the Class 1 Common shares,
Class 2 Common shares, Clams 4 Common shares and Class 5 Commen shares,

CLASS 4 COMMON SHARES

4.1, Dividends. The holders of Class 4 Common shares shall be entitled to recelve and
the Corporation shall pay thereon, &s and when declared by the Board of Directors of
the Corporation out of moneys properly applicable to the payment of dividends, ron-
cumulative dividends in such amount and in swch form us the Board of Directors may
from time to time determine in their sole ead unfetiered discretbon, and fo the exclusion
of dividenda paid to any other class of shares, provided that no dividends shall be paid
on any clas of shares where the payment would result in the Corporation baving
Insufficient net assets io redeem all of the outstanding Special shares at dheir respective
Redemption Amounis (a3 defined herein). H, within four (4) months sfter the expiration
of any Oscal year of the Corporation, the Board of Directors In its diseretion shall not
declare the sabd dividends or nny part thereof on the Class 4 Commaen thares, such
dividends or any undeclared part thereof for such fiscal year shall be forever
lIﬁl.thlﬂ.. All dividends which the Board of Directors iy declare on the Clazs 4
Common shares shall be deciared and paid in equal amounts per share on all Class 4
Common sheres at the time cutstanding.

4.2. Dissolution. In the event of the dissolution, liquidation or windinp-up of the
Corporation, whether volustary or Inveluntary, or any other distribuwtion of nssets of the
Corporation among its shareholders for the purpose of winding up ifs affalrs, subject to
the prior rights of the holders of the Class A Speciel shares, Class B Special shares,
Class C Special shares, Class D Special shares, Class E Special shares, Class F

Special shares, Class G Special shares and to any other shares ranking senior to the
Class 4 Common shares with respect to priority in the distribution of assets upon
dissplution, quidation or winding-up, Class 1| Common shares, the holders of the
Class 2 Common shares, the holders of the Class 3 Common shares, the holders of the
Clags 4 Common shares and the holders of the Class 5 Common shares shall be
eatitied to recalve the remalning property and sssets of the Corporation, pro rate fo the
namber of Class | Common shares, Class 2 Commaon shares, Clags 3 Common

§
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shares, Class 4 Common shares and Cluss 5 Common sharves held on the date of
dissoluthon, liguidation or winding-up of the Corporation.

4-3. Voting Rights. The holders of the Cluss 4 Common shares shall mot be entitled as
such (except as herelnafter specifically provided) to receive notice of or io attend any
meeting of the shareholders of the Corporation and shall not be entitled o vole it any
snch meeting, The holders of the Class 4 Common ehares shall, however, be entitled to
notice of meetings of the sharcholders called for the purpose of authorizing dissolution
of the Corporation or the sale of its undertsking or u substantial part thereof,

4.4, Priority, Except as set out herein with respect to paymest of dividends, the Class 4
Common shares shall be subject to the prior rights, privilepes, restrictions and
conditions attaching to the Cluss A Special shares, Clus B Speeial shares, Clags C
Special shares, Class D Speclal shares, Class B Special shares, Class F Speclal shares
and Class G Speclal shares and shall rank equally with the Class 1 Common shares,
Class 2 Common shares, Class 3 Common shares end Clats § Common shares,

CLASS 5 COMMON SHARES

5.1, Dividends. The holders of Class 5 Common shares ghadl be entitled to receive and
the Corporation shall pay therean, as and when declared by the Beard of Directors of
the Corporation out of moncys properly spplicable to the puyment of dividends, non-
cumulative divideads in such amount and In such form as the Board of Directors may
from time to time determine in their sole and unfettered discretion, and to the exclusion
of dividends paid to any other class of shares, provided that no dividends shall be paid
on smy class of shares where the payment would result in the Corporation having
insulficient net assets to redeem all of the outstanding Specizl shares at thelr respective
Redemption Amoonts (as defived herein). If, within four (4) months after the expiration
of any fAscal year of the Corporation, the Board of DNrectors in lis discretion chal] not
declare the sald dividends or any part thereof on the Clas § Common shares, such
dividends or any undeclared part thersof for such fiscal year shall be forever
extinguisbed. All dividends which the Board of Directors may declare on the Clags §
Common shares shall be declarcd and paid in equal amousts per share e all Clags §
Common shares ai the time owlstanding.

5.2, Dissolution. In the event of the disolution, bgaidation or winding-up of the
Corporation, whether voluntary or involuntary, or any ether distribwtion of assets ol the
Corporation among its shareholders for the purpose of winding np its affairs, subject io
the prior rights of the holders of the Class A Spectal stares, Cluss B Spectal shares,
Class C Special shares, Class I Special shares, Class E Speeial shares, Clag F

Special shares, Cluss G Special shares and io any other vhares ranking senior to the

Class § Common shares with respect to pricrity in the distribution of sssets epon
dhﬂwﬂmﬂqllﬂﬁn:uﬁﬂwnmlﬂmmmmhumﬂm

Class 1 Common skares, the holders of the Class 3 Comman shares, the holders of the
Class 4 Common shares and the holders of the Class 5 Common shares shall be
entitled to receive the remaining property and assets of the Corporation, pro rata fo the
number of Class 1 Common shares, Claga 2 Commaon shares, Class 3 Comman

shares, Clnss 4 Common skares and Class § Common shares held on the date of
dissolution, liguidation or winding-up of the Corporation,

53, Voting Rights. The holders of the Class § Common shares shall not he entitled s
such {except as herelnafter specifically provided) to receive notice of or to ettend any

4
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meeting of the shareholders of the Corporation and shall not be entitied tn vote at any
such mesting. The holders of the Class § Common shares shall, however, be entitied to
notice of meetings of the sharcholders called far the purpose of suthorizing dhsolution
of the Corporation or the sale of its nndertaking or a substsntial part thersal

5.4, Priority. Except as set out herein with respest to payment af dividends, the Class §
Common shares shall be subject to the prior rights, privileges, restrictions and
conditions attaching to the Class A Special shares, Clams B Specinl shares, Class C
Special shares, Class D Special shares, Class E Special shares, Class F Specinl shares
and Class G Special shares and shall rank equally with the Class T Common shares,
Class 2 Common shares, Class 3 Common shares and Class 4 Common shares,

CLASS A BPECIAL SHARES

A1 Designation, The Class A Special shares in the eapital stock of the Corperation
shall be designated as Class A votlng, redeemable sod retractable Special shares
without par value yielding non-cumulstive annual dividends at the diseretion of the
board of directors with no minimum and no mazimam smount.

AL Dividend Rale and Amount. The bolders of Class A Special shares shall be
entitied to recelve and the Corporation shall pay thereon a5 and when declared by the
Board of Directors of the Corporation out of moneys praperly apphicabla to the
payment of dividends, non-cumulative dividends in such amoant and in such form as the
Board of Direciors may from time to dme determine in their sole snd nnfottered
discretion, and to the exchusion of dividends paid to the holders of any other class of
shures, provided that no dividends shall be paid on any class of shares where the
payment would result in the Corporation baving Insuffiztent net ssseix to redoem all of
the outsiznding Special shares at their respective Redemption Amounts (as defined
bherein). The Board of Direriors shall be entifled from time to fime to declars part of the
sald nen~cumulative dividend for any fiscal year notwithstanding that such dividend for
such fscal year shall not be declared in foll. If withia four (§) months after the

of eny flacal year of the Corporation, the Board of Directors in its dlscretion shall pai
declare the sald dividend or any part thereof on the Class A Special shares, the right of
the holders of the Class A Spectal shares to such dividend or to any undeclared part
thereof for such fiseal year shall be forever extinguished, The holders of Clam A
Specinl shares shall not be entitled to any dividends other than or n excess of the noa-
comlative dividends as hereinbefore provided for. All dividends which the Boaed of
Directors may declare an Class A Specinl shares shall be declared and paid in equal
emounts per share on all Class A Special shares at that time cutstunding,

A.3, Praference an Dissalotion. In the event of liquidation, disselntion or winding-up of
the Corporation ar other distribution of assets or property of the Corporatlon among
shareholders for the purposes of winding-up ity affairs, the balders of Class A Speeial
shares shall be entitled to recelve from the assets and praperty of the Corporation a
value not exceeding the Class A Special share Redempiion Amount 85 berclnafier
deflned par each Class A Speckal share together with all declared and unpsid dividends
therson, before any amount shall be paid or any property or assets of the Corporation
distributed to the holders of the Class 1 Common shares, Class 3 Comman shares,
Class 3 Common shares, Class 4 Common shares, Class 5 Common shares, Class B
Bpecial shares, Class C Special shares, Class D Special shares, Class E Speclal

shares, Class F Speclal shares, Class G Special shares or shares of any other class
ranking junlor to the Class A Special shares. After payment to the holders of the Class

T
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A Speelal shares of the amounts 50 payable to them as abave provided they shall not
be entitled to share in any furthor distribotion of the assets or any property of the

Corporetion,

A, Parchase for Cancellation. The Corporation may, at any timse, or from fime o
mwmmrmﬂumpﬂdmﬂmu Class A Special shares
at the lowest price at which, In the opinion of the Baard of Directors, such shares are
obtainable but not exveeding an amount equal o one hundred perceat (100%) of the
aggregate Redemption Amounts thercol, Except where ihe purchese for cancellation is
made on the open market or afl of the holders of the Class A Special shures comsent to
the purchase, the Corporation may purchase such shares only purstant to fenders
received hy the Corporation npon request for tenders addremed to all the holders of
the Class A Special shares and the Corporation shall socept only the lowest tenders,
Where, in response to the invitation for tenders, two (1) or more sharchalders submif
tenders af the same price and the eenders are accepted by the Corporation B 0 part
only of the Class A Special shares offered in each tender, the Corporation shall secept
part af the Cliss A Special shares offered in cach tender in proportion as nearly ag
may be to the total number of Class A Special shares offered in each tender

(disregarding fractions).

A3, Redemption by Corporation. The Class A Special shares or any part thereof shall
be redeemable af any time at the option of the Corporation without the eosent of the
holders thereof, npon giving notice as hereinafter provided, and oo paymeat to the
holders thereof, for each share to be redeensed, an amount or vajse not cxcesding the
Redemption Amount of ench such Class A Special share as bereln defined for each
such Class A Special share (together with all dechared and anpaid non-comulative
dividends thereon).

A6, Procedure on Redemption by Corporatinn. In the case of the redemption of the
Class A Special shares under the provisions of paragraph A5 hereof, the Corporation
shall, =t least tweaty (20) days before the date specifled for redemption, mail to eack
person who af the date of malltng is & registercd holder of the Class A Special shares
to be redeemed, a notice In writing of the Inteation of the Corporation to redeem such
Class A Special shares. Such notice shall be mailed by letter pestage prepaid,
addressed to each such sharebolder at the sharcholder's nddress a8 it appenrs on the
records of the Corparation or In the eveat of the address of any such sharehalder not
50 appearing then to the last known address of such sharchalder; provided, however,
that nceidental fallure to glve such notice to one or more porsoas being such
sharsholders shall not affect the validity of such redemption. Such notice shall set out
the Redemption Price (as hereinafter defined) end the date o which the redemption (s
to take place and If part only of the shares held by the person to wham It 2 pddressed
in to be redecmod the number thereof so (o be redeemed. On or after the date s
specified for redemption, the Corporation shall pay or cawse to be paid to or o the
ariler of the reglstered holders of the Class A Spocial shares to be redeered an
amoeunt equal to the Redemption Amount thereof togetber with all declared b unpaid
dividends thereon (the Redemption Price) on presentution and surrender at the
reghstered office of the Corporation or any other place desiganted in swch notice of {he
certificate representing the Class A Special shares called for redemsptiog, If 5 part anly
of the shares represented by any certificate s to be redesmed, s new certifieate far the
balance shall be issucd at the expense of the Corporation. From and after the date
specified for redemption in any such notice, the Class A Special shares called for
redemption shall cense to be entitled to dividends and the hoddess thereof shell not he

& \\;‘};ﬁv
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entitled to exerclse any of the rights of sharebolders in respect thervof unless payment
of the Redemption Price shall not be made upon preseatstion of certificates in
mccordanee with the foregolng provisions, In which ease the rights af the sharehalders
shall remain unaffected, The Corparation shall have the right at any time after the
mailing of notice of its Intention o redeem eny Class A Specia] shares as aforesald to
depesit the Redemption Price of the shares so ealled for redemption or af such of the
sald shares represented by certiflcates 85 have not st the date of such deposit been

made or upon the date specified for redempilon in such notics, whichever is the later,
the Class A Special shares in respect whereof such deposit shall have been made ghall
umdmmmmmmmwmmmwnﬁ
redemption date, as the case may be, shall be limited to receiving without interest their
propertionate part of the total redemption price so depoaited agminat presentation and
wn:ﬁwﬂﬂ:uhmﬂﬂumwhmw.

A.7. Voting Rights, The holders of the Class A Special aharcs shall be entitled 1o
receive notlee of and to attend all meetings of the shareholders of the Corparation and
shall have onc vote for ench Class A Special share held at all meetings of the
sharcholders of the Corporstion, except for meetings af which only holders of anoiher
specified class or serles of shares of the Corporation are entitled ts voje separeteiy
a class or serles,

A8, Further Amendments. The confirmation reqpuired by the Business

Act, R.8.0. 1990, c. B.16, as now epacted or as the sume may from time to time be
amended, re-enzeted, or replaced (and In the ease of such amendment, re-enactment
or replacement, sny references herefn shall be read ag referving to the amended, re-
caacted or replaced provision) (the Acd) of 2 resaluthon notkorizing an emendment 1o
ﬂnnlﬂﬂ-dduﬁqwmhglm"mmmlﬂh,mﬁﬂmm“
prohibition attaching to the Class A Bpevial shares or any cluss of shares ranking in any
respeet in priority to or on & parity with the m;mmwhm by at
lenst two-thirds (1/3) of the votes cast at a meeting of the holders of the Class A
Special shares duly called for that purpose, and bild upon st least ten (10) days’
notice, at which the holders of at least ten percent (10%) of the then outstanding Class
A Special shares are present or repressnted bry proxy. If at any such meeting the
bolders of ten percent (10%) of the outstanding Ehn#ﬁpﬂddumlm“m
or represented by proxy within half an honr after the mwmmm
then the meeting shall be adjonrned to such date not belag less than Fourteey (14) days
later and to such time and place s may be appainted by the Chadrman asd af least ten
(10) days' notice shall be given of such adjourned meetlng but it shall ot be mecessary
In such motice to specify the purpose for which the meefing was originally called, At
such sdjourned meeting the holders of Class A MMMHW
by proxy may transuct the business for which the mesting was ariginally called and the
eonfirmating of the holders of the Class A Special shares reforred tn above may be
glven by at least two-thirds (2/3) of the votes cast al such adjourned meeting, The
formalities to be observed with respect to the giving of notice of any soch meeting and
the eonduet thereof shall he those from time fo toie proseribed in the by-daws of the
Corporation with respest fo meotings of sharcholders. On every poll taken ar every
such meeting every holder of the Class A Spectal shares shall be entitled 1o gng (1)

]



vote in respect of each Class A Specisl share held.

A9, Retraction. A holder of Class A Bpecial shares shall be entitled to require the
Corporation to redeem at any time or times affer the lssuznce thereof all or aoy of the
Class A Special shares registered in the name of such holder o the books of the
Corporation by tendering the Caorporation af lis registered office a share certificate or
certificates representiog the Class A Special shares whick the registered hobder desires
to have the Corporation redeem tngether with a request In writiag specifying (1) thai the
registered holder desires to have the Class A Special shares represented by such
certificate or certiflcates redeemed by the Corporation; snd (i) the business day (in this
paragraph referred to as the Redemption Date) on which the holder desires to have the
Corporation redeem sach Class A Special shares. Requests In writing given by the
registered holder, shall spectfy a Redemption Date which shall be nof less than ninety
(90) days after the date on which the request s writing is given to the Corparation.
Upon receipt of a share certificate or certificates representing the Class A Special
shares which the registered holder desires to have the Corporation redeem together
with such a request, the Corporation shall on the Redemption Date redeem sech Class
A Special shares by paying to such registered bolder an amount equal to the aggregate
of the Redemption Price of the Class A Special shares being redecmed. Such payment
shall be made by cheque payable at par at any braoch of the Corporation's banker for
the time being in Canada. The aaid Class A Special shares shall be redeemed an the
Redemption Date and such shares shall cease to be entitled to any dividends and the
holders thereof shall not be catitied to exercise any of the rights of holders of Class A
Special shares in respect thereof unless payment of the Redemption Price I not made
on the Redemption Date, in which event, the rights of the holders of the said shares

shall remain opaffected.

A.10. Redemption Amount. The Redemption Amount of each Cless A Speclal share
shafl be equal to the fair market valuc of the property recelved by the Corporation in
consideration for which the Class A Special shares arc issued by the Corporation npon
first issuance, less any non-share consideration received, and any reducthons In paid up
capital for the Class A Special shares refated to such issuance, divided by the sumber
of Class A Special thares lsswed. The Redempthon Amosnt shall be caleulated ond
determined as of the time of the first issuance of the Class A Specis] shires.

A.1]l. Limitation on Redemption Amoont. The sggregate of the Redemption Amoants
of all of the Class A Specizl shares issped by the Corparation shall not uader any
clrcumstunces exceed the sum or valne which bs equivalest to the fur market value of
the constderation received by or pald to the Corporation for or in respect of the issse
of the aggregete of all Class A Specisl shares then issued sud outstanding.

A12. Price Adjustment. The Redemption Amount of each Class A Spacial share shall

be determined in good faith by the Board of Directors of the Corporation in

cottjunction, co-operstion and agreement with the parifcular shareholder to whom the

Class A Special share was issued as a1 the time of issuance of such Class A Special

share and the Redemption Amount &0 determined shall be deemed to be hinding upon

both the Corporation and the sharesholder to whom the particular Class A Spectal

share was issued, or any heir, suecessor, assignee thereod, or transferee therefrom.

Provided that In the event that the Redemption Amount shall be determined by the

Minister of National Revenue (or any other person succeeding ar inheriting the

anthority, responsibilities or powers of the Minister of Natlunal Revenue) to be some

value or emount other than &5 was determined in accordance berewith by the 0 n'ﬁ\'\
~ vy
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Corporation and the particular shareholder as hereinafier provided; then, in such event,
the Redemption Amount shall be such amount or value other than as determined in
accordance herewlth befng an amount or value that is agreed upoa by each sand all of
the Corporation, the shareholder then holding and being the registored halder of the
particalar Class A Bpecial shares and the Minister of National Revenoe, If the
Corporatien, ihe sharcholder and the Minister of National Revenue shall be unabie io
agree upon the value of the Redemption Amount then the detormination of the
Redemption Amonnt shall be referred o a court of competent jurisdiction for
determination and the value or amonnt of the Redemption Amount shall be such
amonnt or value as shall have been deiermined by the sald court of competent
jurisdiction being a determination that ench and ll of the Corporation, the sharehalder
and the Mindster of National Revenuc shall be bound by us long s it 5 a determination
by a conrt of competent jurisdiction from which no further appeal lies. IT the valoe or
amount of the Redemptioo Amount iy determined to be some value or amonnt other
tham as waa determined in accordance herewith by (he Corporation and the particolsr
shareholder as kerelnafter provided; then the appropriate sdjustments will be made
between the Corporation and the registered holder of such Class A Speeil shares by
providing for the adjustmeat of the Redemption Amount of the Clasa A Specinl shares
such adjestment to take effect refroactively o the date of isasance of such Class A

Special share.

A.L3. Priority. The Class A Special shares shall rank in priority to the rights, privileges,
restrictions and conditions attaching to the Class B Special shares, Cluss C Special
shares, Class I Special shares, Cluss F Special shares, Class F Special shares and
Class (3 Specinl sharcs. Except s set owt horein with respeet to paymeat of dividends
on all classes of common shares, the Class A Special shares shall rank In priority to the
Clasa 1 Common sheres, Class 2 Common shares, Class 3 Common shares, Class 4

Common shares and Closs § Common shares,

CLASS B SPECIAL SHARES

B.1. Designation, Subject to the prior rights of the holders of the Class A Special
shares, the Class B Special shares in the capital stock of the Corporation shall be

destgnated as Class B noo-voting, redeemable and retractable Special shares without
par value ylelding non-cumulstive annusl dividends at (he discretion of the board of

directors with oo minimum and oo maximum amownt,

B.Z, Mvidend Rate and Amount. Subject to the prior rights of the holders of the Class

A Special shares, the holders of Class B Special shares shall be entitffed to recoive and
the Corporation shall pay thereon as and when declared by the Beard of Directors of
the Carporation out of moneys properly applicable to the payment of dividends, non-
enmulative dividends in such amonnt and ie such form ss the Board of Directors may
from time to time determine in thefr sole and unfeitered discretion, provided that so
dividends shall be paid on any eless of shares where the paymest wenld resulf In fho
Corporation having insafficlent nef assets to redeem all of the oetstanding Special
shares at their respective Redemption Amounts (a8 defined heredn). The Baard of
Directors shall be entlthed from time to time to declare part of the sid non-cumelative
dividend for any fiscal year nofwithstanding that such dividend for such fecal vear shall
not be declared in full. If within four (4) manths after the expirstion of any fiscal year of
the Corperation, the Board of Directors in ifs discretion shall not declare the sadd
dividend or amy part thereof on the Class B Special shares, the right of the holders of

1d
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the Class B Speclal shares to such dividend or to amy undoclared part thereof for such
fiscal year shall be forever extinguished. The holders of Class B Special shares shall not
be entitled to any dividends other than or in excess of the non-cumolative dvidends as
herelabefore provided for. All divideads which the Bosrd of Directors may declare on
Class B Special shares shall be declared and paid in equal amounts per share on all
Class B Speclal shares wt that time outstanding.

B.3. Prefereace on Dissolution. Subject to the priar rights of the bolders of Class A
Special shares, in the event of liguidation, dissohution or winding-up of the Carporaiion
or other distribution of assets or property of the Corporation among shareholders for
the purposes of winding-up its affuiry, the holders of Class B Special shares shall be
ﬂuﬂhrﬁwﬁmﬂummdpnmdﬁlﬂwpﬂnﬂm:nhut
exceeding the Class B Special share Redemption Amount 28 bereinafter defined per
exch Class B Speclal share together with afl declared and unpaid dividends thoreon,
before any amount shall be peid or any property or asseds of the Co

distributed to the holders of the Class 1 Common shares, Chass 2 Common shares,
Class 3 Common shares, Class 4 Common shares, Chiss § Common shares, Class C
Special shares, Class D Special shares, Class E Special shares, Class F Special

shares, Class G Special shares or shares of any other ehuss mnking Jusior to the Class
B Special shares. After payment to the holders of the Class B Speclal shures of the
amounis 0 payable o them ar above provided they shall sot be satitted o share in any
farther distribution of the assets or any property of the Cerporation.

B4, Purchase for Cancellation. The Corporation may, &t gny Hme, or from fime o
time, purchise for cancellation all or any part of the ontstanding Class B Special ghires
at the lowesl price at which, in the opinlon of the Board of Directors, such shares are
obtalnable but not excecding un amount equal to one hundred percent (100%) of the
aggregate Redemption Amounts thereal. Except where the parchase for cancellation is
made ot the open market or all of the holders of the Class B Special shires consent o
the purchase, the Corporation may purchase such shares only purruant o tenders
recelved by the Corporation upen request for tenders addressed to all the holders of
the Claas B Special shares and the Corporation shzll mecept only the lowest fenders,
Where, In response to the invitation for tenders, two (2) or more sharehobders submit
tenders at the same price and the tenders are sccopted by the Corporation as fo part
only of the Class B Special shares offered in each tender, the Corporation shall necepi
pnﬂhﬁaﬂhﬂummummamm."muw
be to the total number of Clags B Special shares offered in each tender (disregarding

fractions).

B.5, Redemption by Corporation. The Class B Special shares or auy part thereof shall
be redeemable at any time at the optlon of the Corporation without the consent of the
hobders thereof, upon glving notice as herelnafter provided, and oo payment to the
holders thereof, for each share fo be redeemed, an amount or value not excecding the
Bedemption Amount of each such Class B Spectal share s herein deftncd for each
sach Class B Special share (together with all declared and wapaid won-comulutive

dividends thereon ).

B.6. Procedure on Redemption by Corporation. In the case of the redemption af the
Clasy B Special shares under the provisions of paragraph B.5 hereof, the Corporation
shall, at least twonty (20) days before the date specified for redempiion, mail to eseh
person who af the date of malling is  registared holder of the Class B Special shares to
be redesmed, & notice In writing of the intention of the Carparation fo redesm sueh

Y '“'-..‘_ J
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Class B Speclal shures. Such sotice shall be malled by letter postage prepaid,
nddressed to each such sharehobder at the sharsholder's sddress a1 If Appears on the
records of the Corporation or in the event of the addres of amy such sharebolder not
so appearing thea to the last known address of such sharehalder; provided, however,
that sccidewial fullore to give much notice to one or maore persons belng such
shareholders shall not affect the validity of such redemption, Such notice shall set out
the Redemption Price (ns horeinafier defined) and the date on which the redemption is
to take plece and f part only of the shares beld by the person to whom it is addressed
Is tv be redecmed the sumber thereof 5o to be redesmed. On or after the date so
specified for redemption, the Corporation shall pay or cause to be prid to or to the
order of the registered holders of the Cluss B Special shares 1o be redesmed an
umount equal fo the Redemption Amount thereof together with all declared but unpald
dividends thereon (the Redemption Price) on presentation and surrender at the
registered office of the Corporstion er any other place designsted in such notice of the
certificale representing the Class B Special shares ealled for redemption, Ifs part oaly
of the shares represented by any certificate is to be redeemed, 8 new cerfificate for the
balance shall be issued at the expemse of the Corporation, From and after the date
specified for redemption In any sach notice, the Class B Specinl shares called for
redemption shall cense to be entitled to dividends and the holders thoreof shall not be
entitied to exercise any of the rights of sharcholders in respeet theroof unless payment
of the Redemption Price shall not be made upon presentation of cerfificates in
accordance with the foregoing provisions, in which case the rights of the shareholders
shall remain unaffected. The Corporation shall have the right st any tine after the
mailing of notice of fty intention to redeem awy Clags B Special shares as aforesaid to
deposit the Redemption Price of the shares so called for redemption or of such of the
said shares represented by certificates as have not at the date of ssch deposit beeg
surrendered hmhuﬁnnmnmmmmmw
account in any chartered hank or any trust company in Canads, ramed in such notice,
{o be paid without interest to or to the order of the respective halders of sach Class B
Special shares called for redemption upon presentation and serresder to such bank or

trust company Hﬁuurﬂimmruﬂh;ﬂnunudnpmn:hmpirh&g
made ar upon the date specified for redemption in such notice, whichever is the later,

the Class B Special shares in respect whereof such deposit shall have been made shall
be redeemed and the rights of the holders thereof after soch deposit or snch
redemption date, as the case may be, shall be limited to recelving withowt interest their
proportionate part of the total redemption price so deposited sgaingt presentstion and
surrender of the safd certificates hedd by them respectively.

B.7. Voting Rights. The bolders of the Class B Spectal shares shall not be entitled s
much {mquulﬂﬁuﬂm':puﬂtﬂtrpmﬁd]mm“udunrnrmmlw
meeting of the shareholders of the Corporation and shall not be entitied to vote at any
ruch meeting. The holders of the Class B Special shares shall, bowever, be entitled by
natlce of meetings of the sharebolders ealled for the purpose of authorizing dissolution
of the Corporation or the sale of its undertaking or a substantlal pari thereof,

BA. Further Amendments, The confirmation required by the Act of 0 resalution
authorizing an amendment to the articles deleting or varying a preference, right,
condition, restriction, limitation or prohibition attaching to the Class B Specinl shares or
any elass of shares ranking in any respect in priority fo or on a perity with the Class B
Special shares may be given by at least two-thirds (2/3) of the votes cast at @ meeting

af the holders of the Class B Speetal shares duly called for thet purpose, and beld upon
at least tes (10) days' notlee, at which the holders of at least ten percent (10%) of the

fi
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then outstanding Class B Special shares are present or represented by pray. If at sny
such meeting the holders of ten parcent (10%) of the oatstanding Class B Special
shares are not present or represenied by proxy within half an hour after the time
appointed for the meeting, then the meeting shall be adfonrned to such date not being
leas than fourteen (14) days Inter and to sueh time and place as may be appointed by
the Chalrman and st least ten (10) duys' notice shall be given of sueh adjourned
mwitmmmmummhmmﬂmmnﬂmm
meeting was originally called. At such adjonrned meeting the halders of Class B
Special shares present or represented by proxy may transact the business for which the
meeting was originally called and the confirmation of the balders of the Class B Specisl
shares referred to above may be given by at least two-thirds (2/3) of the votes east at
such adjourned moeting, The formalities to be observed with respect to the giving of
notice of any such meeting and the conduct thereof shall be those from time #o tme
preseribed in the by-laws of the Corporation with respect to mesfings of shareholders.
Om every poll taken at every such meeting every holder of the Class B Speeis) shares
shall be entitled o one (1) voie in respect of each Class B Special share held.

B.9. Retraction. A bodder of Class B Special shares shall be entitied to require the
Corporation fo redeem at any time or times after the isvuance thereof ail or nny of the
Class B Special shares reglstered in the name of sueh holder on the hooks af the
Corporation by tendering the Corporation at its registered office s thare certificate or
certificates represcating the Class B Speclal shares which the registerad holder desfres
to have the Carporation redeem together with = request in writing speelfying (7) that the
registered holder desires to have the Class B Spectal shares ropresented by meh
coriifieate or certificates redeemed by the Corporation; and (1) the busizess day (In this
paragraph referred to as the Redemption Date) ar which the holder desires to bave the
Corporation redeem such Class B Special shares. Requests in writing given by the
registered holder, shall specify a Redemption Date which shall be not less than ainety
(0} days after the date oo which the request in writing is given to the Corperation.
Upon receipt of & share certificale or certificates representing the Class B Special
m-mmuwmdmmhumrmmm
with such & request, the Corporntien sball an the Redemption Date redeem soeh Claas
B Bpecial shares by paying to such registered holder an smonnt aqual to the aggregate
Hﬁnﬂlﬂmpﬂmﬁhﬂﬁ:ﬁu!ﬂpﬂllﬁmbﬁqnﬁnuﬂﬂu:iw
shall be made by cheque payable at par af any branch of the Corporation's banker for
the time being In Canada. The sald Class B Special shares shall be redesmed on the
Redemption Date and such shares shall cease to be entitled to any divideads and the
holders thereof shall not be entitled to exercise uny of the rights ef hoiders of Class B
Special shares in respect thercof unless payment of the Redemption Price i not made
on the Redemption Date, in which event, the rights of the helders of the sald shares

shall remain unsFeciod.

B.10. Redemption Amount. The Redemption Amount of each Class B Special ahare
shall be equal to the falr market value of the property received by the Corporation in
consideration for which the Clasn B Special shares are issued by the Corparation upon
first kssuance, less any non-share consideration reeeived, and any reductions in paid ap
capital for the Class B Special shares rebated to guch lssuance, divided by the number
of Class B Special shares lssued. The Redemption Amount shall be caleulated and
determimed as of the ime of the first issuanee of the Closs B Spectal shares.

B.11. Limitation on Redemption Amount. The aggregate of the Redemption Amounts
of all of the Class B Speclal sharea issned by the Corporation shall not under amy
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clreamatances exceed the sum or value which is equivalent to the fair market valoe of
the consideration received by or paid to the Corporation for or in respeet of the jsue
of the aggregate of all Class B Special shares then fssued end ontstanding,

B.12. Priee Adjustment. The Redemption Amount of each Class B Speclal share shal
be determined in good faith by the Board of Directors of the Corparation in
conjunction, co-oparation and agreement with the particolar shareholder to whom the
Class B Special share was issued as at the time of issoance of such Class B Spacial
share and the Redemption Amount so determined shall be doemed to be hinding upon
both the Corporation and the sharcholder to whom the particular Class B Specisl share
wis Issued, or any helr, succemor, assignee thereof, or transferee therefrom. Provided
that in the event thet the Redemptinn Amount shall be determined by the Minister of
MNational Reveane (or any other parson succeeding or inheriting the amthority,
respansibilities or powers of the Minister of National Revenue) to be some value or
amount other than as was determined [n aecordance herewith by the Corporation and
the particular sharcholder as hereinafter provided; the, In such svent, the Redemption
Amount shall be such amount or value other than s determined fn aceordence herewith
being an amount or valoe that is agreed upoa by each and afl of the Corperation, the
skareholder then holding und boing the registered holder of the particular Class B
Special shares and the Minister of National Revenue, If the Corporation, the
shareholder and the Minister of National Revenue shall be nzuble to sgree upon the
value of the Redemption Amonnt then the determination of the Redempiion Amoant
shall be referred to & court of competent jurisdiction for determination and the valze or
amount of the Redemption Amount shall be such amount or vahse 25 shall have been
determined by the sald court of competent jarisdiction being a determination that esch
and all of the Corporation, the sharcholder and the Minister of National Revenne shall
be bound by rs long as it Is a determination by 2 court of competent jorisdietion from
which no farther appeal lies. IT the value or amount of the Redempiion Aneunt is
determined to be some value or smount officr than as was determined in aceordance
herewith by the Corporation and the particular shareholder as hereinafter provided;
then the approprinte adjestments will be made between the Corporation end the
registered holder of such Clans B Special shares by providing for the adjostment of the
Redemption Amount of the Class B Special shares such adjustment to tmie effact
retroactively to the date of issuance of such Class B Special share.

B.13, Priority. The Class B Special shares shall be subject to the prior rights,
privileges, restrictions and conditions attaching to the Class A Special shares and shall
rank I priority to the Class C Speclal shares, Class D S3pedial shares, Class E Spocial
shares, Class F Spectal shares and Class G Special shares. Except es set out herein
with respect to payment of dividends on all classes of common shares, the Class B
Special shares shall rank in priority to the Class 1 Common shares, Clas 2 Common
sheres, Class 3 Common shares, Class 4 Common shares and Clyss § Comman

sharea,
CLASS C SPECTAL SHARES

C.1. Designation. Subject to the prior rights of the holders of the Class A Spectal
shares and the Class B Special shares, the Class C Special shares in the capital stock

of the Corporation shall be designated as Class C non-vofing, redecmable and
retractable Special shares without par value yielding non-cumalative snaual dividends ol
the discretion of the board of directors with o minimum and oo maxisowm amount,
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C.2. Dividend Rate and Amount. Subject to the prior rights f the bolders of the Class
A Special shares and the Class B Special shares, the holders of Class C Special shares
shall be entitled to recelve and the Corporation shall pay thereon as and when declared
by the Board of Directors of the Corporation out of moneys properiy applicable to the
payment of dividends, non-cumulative dividends in such amount and i such form as the
Board of Directors may from time to time determine in their sole and anfettered
discretion, provided that no dividends shall be paid on any class of shares where the
payment woukd result in the Corporation having insufficient net asvets to redeem all of
the owtstanding Bpecial shares ul their respective Redemption Amounis (s defined
herein). The Board of Divectors shall be entitled from thne to time to declare part of the
sald non-cumulative dividend for any flscal yesr notwithstanding that soch dividend for
such fiscal year shall not be declured im full, If within foor (4) months after the expivation
of any fiscal year of the Corporation, the Board of Directors ln its discretbon shall not
declare the sald dividend or any part thereof on the Class C Special shares, the right of
the bolders of the Class C Speclal shares to such dividend or v sy endeclared part
thereof for such fiscal year shall be forever extinguished. The holders of Clus ©
Special shares shall not be entitled tv any dividends other than or In excess of the non-
cumulative dividends as hereinbefore provided for. Al dividends which the Bowrd of
Directars may declare on Class C Special shares shall be declared and paid in equal
nmounts per share on all Class C Speclal shares ot that time cotstanding.

C.3, Preference on Dinsolution. Subject to the prior dghis of the balders of Clas A
Special shares and the Class B Bpecial shares, in the event of liguidation, dbsalution or
winding-up of the Corporation or other distribution of asseis or property of the
Corporation among shareholders for the purposes of winding-up its affairs, the holders
of Class C Special shares shall be entithed to recelve from the sssets und property of
the Corporation & value not exceeding the Class C Special share Redemption Amonnt
as herelnafier defined per each Class C Speclal share together with all declared and
unpaid dividends thereon, before any amount shall be paid er any property or assets of
the Corporation distribuied to the holders of the Class 1 Common skares, Class 2
Common shares, Class 3 Common shares, Class 4 Common shares, Class 5 Common
shares, Class I} Special shares, Class E Specinl shares, Class F Special shares, Class

(7 Special shares or shares of any other class ranking jundor (o the Class C Special
shares, After paymest to the holders of the Class C Spocial shares of the amounts so
payable to them us sbove provided they shall not be entitled to share in any further
distribution of the assets or any property of the Corporation,

C.4, Furchase for Cancellation. The Corporation may, st axy time, or from time to
time, purchase for cancellation all or any part of the outstandiag Cluss C Special shures
st the lowest price at which, in the opinfon of the Board of Directors, such shares are
ebtainable bul mot exceesding an amount equal to one hundred percent (100%) of the
aggregate Redemption Amounts thereof, Except where the purchase for cancellation is
made on the open market or all of the holders of the Class C Specinl shares consant to
the purchase, the Corporation may purchase such shares oaly pursuant to tenders
reeeived by the Corporation upon request for feaders addressed to all the holders of
the Cless C Special shares and the Corporstion shall accept only the lowest tendera,
Where, in response to the Invitstion for tenders, two (I) or more sharehalders submit
tenders at the same price and the tenders are accepted by the Corparation as to part
only of the Class C Special shares offered In each tender, the Corporation shall aceept
part of the Class C Special shares offered in each tender in proportion as nearly as
may be to the total number of Clase C Special shares offered n each fender

(disregarding fractions).

K

i
-ﬁllu LY |

3



C.5. Redemption by Corporation. The Clags C Spechal shares or amy part thereof ghall
be redeemable at any fime ot the option of the Corporation withant the consent of the
hcﬂﬂmilmdﬁmnmhunuuummmmmum-umm
holders thereaf, for cach share to be redeemed, an amount or value not exceading the
Redemption Amount of each such Class C Specisl share aw berein defined for ench
such Clacs Cﬂpuhhlmﬂumuwﬂtlﬂchrhrd and anpaid nop-cumolstive

dividends thereon),

C.6. Procedure on Redemption by Corporation. In the cose of the redemption of the
Class C Specinl shares under the provisions of paragraph C.5 herecd, the Corporation
shall, at least twenty (20) days before the date specified For redemption, msil to sach
persom whao at the date Huﬂuiﬂ-:mmﬂmt‘hﬂﬂwﬂuﬂ
to be redeemed, a notlee in writlng of the intention of the Corporation ta redeem snch
Class C Special shares. Such notice shal be mailed by letier postage prepaid,
addressed fo each such shareholder at the sharsholder's nddress as it appears on the
records of the Corporstion or in the event of the address of any such shareholder not
so appearing thea to the last known address of such shareholder; provided, however,
thut accidental failure to give such notice to one or more persons being sech
sharcholders shall not affect the validity of such redemption. Such nothee shall pet out
ﬁcmrmmmmmmm“mmwh
tnhhphuudﬂ[mtuﬂynfthlhﬂhﬂdh!mmhﬂm!hlﬂrmd
hmhrndﬂndthumberﬂwmfmmhm{hudhrutﬂmn
q:ndﬁudhrrﬂ:-p&m,ﬁempunﬂmmummnmhhpﬂmnrhm
order of the registcred holders of the Class C Special shares to be redesmed an
amount egual to the Redemption Amount thereof together with all declared bt umpeid
dividends thereon (the Redemption Price) on presentation and surrender ai the
registered office of the Corporation or any ather place designated in such sotice of the
certificate representing the Clasy C Special shares called for redemption. I a part only
of the shares represcated by any certificate s to be redeemed, & new certificate for the
balance shall be lssued at the expense of the Corporation. From and afier fe date
specified for redemption In any such sotice, the Class C Speeial shares called for
redemption shall cense to be entitled to dividends and the holders thereaf shall aut be
entitled to exercise any of the rights of sharebolders In reapest thereof nnless payment
of the Redemption Price shill oot be made upen presentation of certificates in
sccordsnce with the foregolng provisions, in which case the rights of the shareholders
shall remain unaffected. The Corporation shall have the vght =t any time after the
mailing of notice of its intention to redeem any Class C Special shares as aforesaid fo
depostt the Redemption Price of the shares so called for redemption or of such of the
said shares represented by certificates as have not at the date of such deposit been
sarrendered by the bolders thereof ln connection with sach redemption to & special
nccount In any chartered bank or any trust company in Casada, named i such notice,
to be paid without Interest to or to the order of the respective holdory of such Clags C
Special shares ealled for redemption upen presentution and surrender to such bunk or
trust company of the certificates representing E&uﬂmmﬁwm
made or upon the date specified for redempiion In such notice, whichever s the later,
the Class C Special sheres in respect whereaf such deposit shall have heen made shall
be redecmed and the rights of the helders thereof after such deposit ar such
redemption date, as the case may be, shall be limbted to receiving without interest their
propartionate part of the total redemption price so deposiiad aguinst presentation ssd
surrender of the said certifieates held by them respectively.
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C.7. Vating Rights. The holders of the Class C Specisl shares shall not be entitied as
such (except as hereluaftor specifieally provided) to recetve notice of or to attend uny
meeting of the sharcholders of the Corporation and shall not be entitied to vote at any
such mesting. The holders of the Class C Special shares shall, however, be entitled to
notice of meetings of the sharcholders called for the purpose of suthorizing dissolution
of the Corporation or the sale of its undertaking or a substantial part thersof

C.8. Further Amendments. The confirmatian required by the Act of a resclution
autborizing an amendment to the articles deleting or varying & prefarence, right,
condition, restriction, Hmitation or prohibition attaching fo the Class C Special shares or
any class of shares ranking in any respect in priority to or on u parity with the Class C
Epddﬂumhﬁnhuhﬂwmnﬁﬂﬂ]dﬂ-mhuﬂﬂnm
of the holders of the Class C Speeial shares duly called for that parpose, and beld apon
at least ten (10) duys’ notice, at which the holders of at least tem percent (10%) of the
then outstanding Class C Specinl shares are present or representsd by proxy. If at any
such meeting the holders of ten percent (10%) of the owtstanding Class C Bpecial
shares arc not present or represented by proxy within half as hoar after the tae
appointed for the meeting, then the meeting shall be adjourned to such date not belng
lesx than fourteen (14) days later and to such time and place a8 may be appalnted by
the Chairman and st least ten (10) days notiee shell be given of sach adjourned
meeting but it shall not be necessary in such notice to specify the parpase for which the
mecting was criginally called. At such adjourned mesting the bolders of Class C
Speclal shares present or represented by proxy may transset the business for which the
meeting was originally called and the confirmation of the holders of the Clags C Special
shares referred o sbove may be given by o least two-thirds (2/3) of the voles cast at
such adjourncd meeting. The formalities to be ohserved with respact to the giving of
notice of may such meeting and the conduct thereof shall be those fram time to time
prescribed in the by-laws of the Corporation with respect to meetings of sharebolders,
On every poll taken ut every such meeting every holder of the Class C Speclal shares
shall be entitled tn one (1) vote in respeet of each Class C Special share held,

C.%. Retraction. A holder of Class C Speciad shares shall be entitiod to reguire the
Corporation to redeem af any time or times after the issuance thersof all or any of the
Clazs C Special shares regintered in the name of such holder on the hoaks of the
Corperation by tendering the Corporation at its reglstered affice a share certificate or
certificates representing the Class C Special shares which the registered bolder desires
to have the Corporation redeem together with & reqoest in writing specifying (i) that the
registered holder desires to have the Class C Spocial shares ropreseated by meh
certificaie or certificaies redeemed by the Corporation: and {1 the business day (in this
paragraph referred to ss the Redemption Date) on which the holder desires fo have the
Corporation redeem such Class C Special shares. Requests in writing given by the
registered holder, shall specify » Redempdion Date which shall be ot bess than ninety
(90} days after the date on which the request in writing i gives to the Corporation,
Upen receipt of s share certificate or certifientes representing the Class C Special
shares which the registered holder desires to have the Corporation redeem topether
with such a request, the Corporation shall on the Redemption Date redeem such Class
C Special shares by paying to sueh registered holder an amount equal to the aggregate
of the Redemption Price of the Class C Special shares belng redoemed. Such payment
shall be made by cheqee payable at par at any branch of the Corporation’s banker for
the time being in Capads. The said Class C Special shares sball be redeemed on the
Redemption Date and such shares shall cease to be entitied to eny dividends and the
bolders thereof shall not be catiffed to exerelse any of the rghts of holders of Class C

W
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Specinl shares in respect thereof unless payment of the Redemption Price is not made
on the Redemption Date, in which event, the rights of the holders of the sald shares
shall remain unaffected.

C.10. Redemption Amount. The Redemption Amonnt of each Class C Special share
shall be equal to the fair market value of the property recaived by the Corporation in
mlddmlinlﬁrnhﬂﬂuﬂhlﬂipﬂllhmmmhrﬁ!ﬂuwrﬂnm
first Issunnce, less any non-share consldoration received, end any redoctions i pald up
ez pital for the Class C Special shares related to such ssuence, divided by the namber
of Class C Special shares issoec. The Redemption Amveunt vhal] be caleulated snd
determined as of the tme of the first issmance of the Class C Speelal shares,

C.11. Limitation on Redemption Amount. The aggregate of the Redemption Amounts
of all of the Class C Special shares isued by the Corporstion shall not nnder any
circumstances exceed the sum or value which is aquivaleat to the falr market value of
the consideration received by or paid to the Corporation for or In respect of the lsue
of the sggregate of all Class C Bpecizl shares then iwued and outstanding.,

C.11. Price Adjustment. The Redemption Amount of each Class C Special share shall
be determined in good falth by the Board of Directors of the Corporation in
conjunctlon, co-sperstion and agreement with the particular shareholder to whom the
Clazs C Specinl share was issned as at the time of issuanee of such Class C Special
share and the Redemption Amount so determined shall be decmed to be binding upon
both the Corporation and the shareholder to whom the particular Class C Special
share was lssued, or any heir, suecessor, assigmes thereof, or trensferes therefrom,
Provided that in the event that the Redemption Amount shaill be determined by the
Minister of National Revenue {or any other person succeeding or mheriting the
authority, responsibilities or powers of the Minlster of Nutions! Revenoe) fo be some
value or amount other than ss was determined In sccordance herewith by the
Corporation and the particalar sharebolder as hereloafter provided; then, in such event,
the Redemption Amoant shall be such amount or value other than us determined in
sccordance herewith being an amount or velue that is sgreed upos by each and all of
the Corporstios, the shareholder then holding and belng the registered halder of the
partcular Class C Speclal shares and the Minlster of Nutional Revenue. If ihe
Corporation, the shareholder and the Minlster of Natona! Revenne shall be amabie ia
agree upon the value of the Redempiion Amount then the determilnation of the
Redemption Amount shall be referred to n court of competent jurisdiction for
determination and the value or amonnt of the Redemption Amount shall be sach
amount or value as shall beve been determined by the sabd cowrt of competent
jurisdiction being a determination that each and all of the Corparation, the shareholder
and the Minister of National Revenue shall be bound by ai long s i by o determination
by & eoart of competent jurisdietion from which no farther appeal les. If the value or
amount of the Redemption Amouat is determined to be soise value or amount other
than es wes determined In accordamce herewith by the Corporation and the particular
skareholder a3 heroinafter provided; thenm the appropriste adj wstments will be made
between the Corporation and the registered holder of sach Class C Special shares by
providing for the ad]ustment of the Redemption Amoant of the Cluss C Spectal shares
such adjustment to take effect retroactively to the date of bsuance of such Class ¢

Special share.

C.13, Pricrity. The Class C Special shares shall be subject to the prior rights,
privileges, restrictions and conditions attaching to the Class A Special shares and the
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Cless B Special shares and shall rank in prioty to the Clasy D Special shares, Clazs E
Speclal shares, Class F Special shares and Clags G Special shares. Except as set out
hereln with respect to payment of dividends on all classes of common shares, the Class
C Special shares shall rank in priority to the Class 1 Common shares, Class 2
Commaon shares, Class 3 Common shares, Class 4 Common shares and Cluss 5
Common chares,

CLASS D SPECTAL SHARES

D1, Designation. Subject to the prior rights of the holders of Clam A Specianl shares,
Class B Special shares and Class C Special ahares, the Class D Spectal shares in che
capital stock of the Corporation shall be designated as Class D super voting,
redesmable and mmmspmumpumwvﬂu;ﬂm non~comulytive
snnual dividends st the diseretion of the boasrd of directors with no minimem and 5o
maximom &mivEnt.

D.2. Dividend Rate and Amount. Subject to the prior rights of the bolders of Class A
Special shares, Cluss B Special shares and Class C Special shares, the holders of
Class D Special shares shall be entitled to receive and he Corporation shall pay
thereon as and when declared by the Board of Directors of the Corporation out of
moneys properly applicable to the payment of dividends, non-cumslative dividends jo
such amouni and in snch form as the Board of Directors may from time to time
determine jo thelr sole and unfettered discretion, provided that no dividends shall be
padd on any eluss of shares where the payment would result In the Corporation haviog
imsufficient net asseis to redesm all of the owtstanding Special shares ut their respective
Redemption Amounts (as defined herefu). The Board of Directors shall be entitied from
time to time to declare part of the sald non-cumnlative dividead for any fiscal year
notwithsianding that such dividend for such fiscal year shall not be declared in fill, If
within foar (4) months after the expiration of any fiscal year of the Corparstion, the
Board of Directors in its discretion shall not declare the sald dividend or any part
thereof on the Class I Special shares, the right of the holders of the Class I Special
shares to such dividend or to any undeclared part thereof for such fiscal year shall be
Torever exfinguished. The holders of Class ) Special shares shall wod be entitled to any
dividends other than or in exesas of the nou-cumilative dividends as hereinbeforg
provided for, ANl dividends which the Board of Directors may declare on Class D
Special shares shall be declared and paid in equal amosnts per share on all Class D
Special shares ot thaf tine outitanding.

D.3, Preference on Dissolution. Subject to the prior rights of the holders of Class A
Special shares, the Class B Special shares and the Class C Special shares, in the event
of liquidation, disselutlon or winding-up of the Corporation or other distribution af
ussets or property of the Corporation among sharchalders for the purposes of winding-
up its affairs, the holders of Class I Special shares shall be entfiled to recetve from the
assets and property of the Corperation a value not exceeding the Class D Special
share Redemption Amount as kereinafter defined per each Clam D Special share
together with all declared and unpaid dividends thereon, before any amount shall be
pald or any property or nssets of the Corporation disiributed to the holders of the
Class 1 Common shares, Class 2 Common shares, Class 3 Comman shares, Class 4
Common shares, Class 5 Common shares, Class E Special shares, Clags F Special
shares, Class G Speclal shares, or shares of any other class ranking junior to the Class
D) Special shares. After payment to the holders of the Class D Special shares of the
amounts so payahie to them as above provided they shall not be entitled 1o share I any
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further distribution of the sasets or any property of the Corporstion.

DA, Purchase for Cancellation. The Corporation may, af any time, or from time to
time, purchase for cancellation all or any part of the oststanding Class D Specis] shares
at the lowest price at which, in the opinlon of the Board of Direetors, such shares are
obtainable but not exceeding an smount equal to cne handred percent {100%%) of the
aggregate Redomptlon Amounts thereof. Exeept where the purchase for canesliation 18
madc on the spen market or all of the holders of the Class I Specis] shares consent to
the purchase, the Corporation may purchase such sharas saly persnant to tenders
recelved by the Corporwtion upon request for tenders sddressed fo all the balders of
the Cluss D Spectal shares and the Corperation skall pecept cnly the lowest tenders.,
Where, In response to the invitation for tenders, two (2) or more shareholders submit
tenders at the sume price and the tenders are sccepted by the Corporation as to part
only of the Clasa D) Specinl shares offered in ench tender, the Corporatian shall accep
part of the Class D Special shares offered in each tender in proportion as nearly as
may be io the total nember of Class I Special shares offered in each tender

{disregarding fractions).

D.5. Redemption by Corporation. The Class D Special shares or any part thereof shail
be redeemable st any Gme at the option of the Corporation without the consent of the
holders thereol, upon giving notice as hereinafter provided, and on payment to the
holders thereof, for each share to be redeemed, an amonnt or value not excesding the
Redemption Amount of each such Class D Speclal share as herein defined for ench
such Clam I} Special share {together with all declared and unpald noa-comutative

dividends therean).

Ih6. Procedore on Redemption by Corporation. In the case of the redemption of the
Cilass [ Specisl shares vnder the provisions of paragraph .5 bereof, the Corporation
shall, at least twenty (20) days hefore the date specified for redemption, mail to each
person who at the date of mailing is 8 registered kolder of the Clam D Spectal shares
ito be redeemed, a notice In writing of the intention of the Corporafion to redeem anch
Class D Special shares. Such notice shall be mafled by letter postage prapaid,
nddressed to anch such shareholder at the shareholder's sddress as it appears on the
records of the Carporation or in the event of the address of any sueh shareholder moi
#o appearing then to the last known address of such shareholder; provided, bowever,
that accidentsl failure to give such notice fo one or mors persons being such
shareholders shall not affect the validhty af such redemption. Such nofive shal set oai
the Redempiion Price {as hereinafter defined) and the date on which the redemption s
to ke place and If part only of the shares held by the person to whom it is addressed
iz tn he redeemed the number thereal 50 to be redeemed. On or after the date o
specified for redemption, the Corporatlon shall pay or eawse to be paid to or fo the
order of the registered holders of the Class [} Special ahares io be redesned an
amount squal to the Redemption Amount thereof together with all deelared bat wnpaid
dividends thereon (the Redemption Price) on presentation and surresder af the
registerad office af the Corporation or any other piace designated in such notice of the
certifleate representing the Clasi D Special shares ealled for redempéion. I a part ouly
of the shares represented by any cortificate is to be redeemed, & new certificate for the
balance shall be isswed at the expense of the Corporation. From and alier the date
specified for redemption in any such noties, the Class D Special shares called for
redemption shall cease to be entitied to dividends and the holders thereof shall mot be
entitled fo exerclse any of the rights of sharchalders in respeet thereof unleas payment
of the Redemption Price shall mot be made wpon presentntion of certificates in

il I'.'ll'x. '
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neeorduace with fhe foregolng provisions, In which case the rights of the sharehnlders
shall remain wnaffected. The Corporation shall kave the right at any time afier the
mtailing of notice of lts Intention to redeem any Class D Special shares as aforessid to
deposit the Redemption Price of the shares so called for redem ption or of seek of the
#ald shares represeoted by certificates as have not at the dats of such depasit been
surrendered by the holders thereof in connection with guch redenption fo & special
sceount in any chartered bank or any trust company in Cansda, named in soch notice,
to be paid without interest i or in the order of the respective hobders of such Class D
Special shares called for redemption upon presestation asd surrender to sach bank or
trust company of the certificates representing the same and spon such deposit belng
made or upen the date specified for redemption in sueh noflee, whichevor ks the later,
the Class D Special shares In respect wheroof such depesii shall have been made shall
be redcemed and the rights of the holders thereof after such deposit or such
redemption date, a2 the case mity be, shall be limited to recelving without Interest their
proportlonate part of the total redemption price 2o depasited sguinst presentation and
surremder of the sald certificates beld by them respectively,

.7, Voting Rights. The holders of the Cluss D Special shares thall be entitled to
recelve notice of and to attend all mestings of the thareholders of the Corporation and
shall have one thousand (1,000) vates for each Class I Special share held st all
mectings of the shareholders of the Corporation, exeept for meetings st which only
bodders of another speeifled class or scries of shares of the Corporation are entithed to
viote separately as & class or series.

D.B. Further Amendments. The coafirmation required by the Business

Act, R8.0. 1990, c. B.16, as now enacted or as the same may from time to thme be
amended, re-enscted, or replaced (and in the case of sueh amendment, re-enactment
or replacoment, sny references beredn shall be read as referring to the amended, re-
enacted or replaced provision) (the Act) of 8 resolution authorizing an amesdment fo
the articles deleting or varying a preference, right, condition, restriction, Hmitatios or
prohibition sttaching to the Class D Speeial shares or any elass of shares ranking in any
respect u priorty fo or o a parity with the Class D Special shares may be given by at
least twro-thirds (2/3) of the votes cast at 8 meeting of the halders of the Clags I
Special shares duly called for thet purpase, and held apon af lsgt ten (10) diya’
notlce, at which the holders of at lenst ten percent (10%) of the then onistanding Class
D Special shares are present or represented by proxy. If at any such mesting the
holders of ten percent {10%) of the ouistanding Cluas D Special shares are not present
of represented by proxy within kalf an hour after the time appointed for the meeting,
then the meeting shall be adjourred to meh date not belng less than foartesn (14) days
mmmmmmmnnuhmwwmmm:mnwh
in such notice to specify the parpase for which the meefing was originally called, At
much adjourned meeting the bolders of Class [ Speeial shares present or represented
by proxy may transeet the business for which the meeting wes eriginally called and the
confirmation of the holders of the Class D Speclal shares reforred to above may be
given by at least two-thirds (23) of the votes enst ut such adjourned meeting. The
farmalities to be observed with respect to the giving of notice of any such meeting and
the conduct thereof shall be those from time to time prescribed in the by-laws of the
Corporation with respect to meetings of shareholders, On every poll taken af every
such meeting every holder of the Class D Special shares shall be entitled to ome (1)
vote in respect of cach Claas 1) Specinl share held,

AN
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D.9. Retraction. A holder of Class ) Special shares shall be eatitled to require the
Corporation to redeem at any time or times afier the [gsuance thereof all or any of the
Class D Specin] shares registered In the name of sueh hodder on the books of the
Corporation by tendering the Corparation at ite registered offiee & sharo certificate or
certificates representing the Class I Special shares which the registered holder desires
to have the Corporation redeem together with a request in writing specifying (1) that the
registered bolder desires to have the Class D Special shares represented by snch
certificate or certificates redeemed by the Corporation; and (ii) the bustness day (in this
paragraph referred o as the Redemption Date) on which the halder desires to have the
Corporation redeem ruch Class I Special shares. Requests in writing given by the
reglstered holder, shall specify & Redemption Date which shall be not less than ninety
(30} days after the date on which the request In writing is given to the Corporation,
Upon receipt of a share certifieate or certificates representing the Class D Special
shares which the registered holder desires to have the Corporation redesm together
with sach a request, the Corporation shall on the Redemption Date redeem snch Class
D) Special shares by paying to such registered holder an amouwt equal to the aggregate
of the Redemption Price of the Class I Special shares being redeemed. Such paymont
shall he made by cheque paysble at par at eny branch of the Corporation’s hanker for
the time helng in Cannda. The sabd Class D Speclal shares ahall be redeemed on the
Redemption Date and such shares shall cease o be entifled to any dividends and the
hnlders thereof shall not be entitled to exercise any of the rights of holders of Class D
Special shares in respeet thereof unless payment of the Redemption Price is not made
on the Redemption Date, in which event, the rights of the holders of the said shares

ghall remain unaffected.

D.10. Redemsption Amount, The Redemption Amount of esch Class D Special share
shall be Ore (51.00) Dollar.

.11 Priority. The Class I» Special shares shall be subjoct tv the prior rights,
privileges, restrictions and conditions attaching to the Clas A Special shares, the Class
B Special shares and the Class C Specfal shares and shall rank in priority to the Class
E Special shares, Class F Special shares and Class G Specinl shares, Exespt as set

out herein with respect to payment of dividends on all dasses of common shares, the
Class D Special shares shall rank In priority to the Class I Common shares, Clags 2
Common shares, Class 3 Common shares, Class 4 Common shares and Class 5

Commaon shares,

CLASS E SPECIAL SHARES, CLASS F SPECIAL SHARES AND CLASE G
SPECIAL SHARES

E-G.1. Designation. Subject to the prior rights of the holders of the Class A Special
shares, Class B Special shares, Class C Special shares aad Class D Speclal shares, the
Class E Bpecizl shares, Class F Spechal shares and Class G Special shares in the

capital stock of the Corporation shall be designated s Class E, Class F and Class G
non-voting, redeemable and retractable Special shares without par value yleldlng non-
cumulative anourl dividends at the discretion of the board of directors with no minimum

and no maximum amount,

E-G.2. Dividend Rate and Amount, Subject to the prior rights of the holders of the
Class A Special shares, Class B Speclal shares, Class C Special shares and Class D
Special shares, the holders of Class E Special shares, Class F Speclal shares and Class
G Speclal shares shall be entitled to receive and the Corporation shall pay therean as

I
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and when declared by the Board of Directors of the Corporation out of moneys
properly applicable to the payment of dividends, non-eumulative dividesids in such
amount zod in such form 8z the Board of Directors may from time fo time determine in
their sole and anfetiered discretion, and to the exelusion of dividends pald to any other
of the Clam E Special shares, Class F Speelal shares or Class G Special shares,
provided that no dividends shall be paid on any elass of tbares where (he payment
would result In the Corporation having Insuffictent net assets to redeem all of the
outstanding Speclal shares at their respeetive Rodemption Amounts (s defined herein).
The Board of Directors shail be entitied from time to time to declare part of the sald
non-cumulative dividend for any fiseal year notwithstanding that such dividend for such
fiscal year shall not be declared in foll. If within four (4) months after the expiration of
any Bseal year of the Corporation, the Board of Directors in its discretion shall nat
declare the suld dividend or any part thereof on the Class E Speeial shares, (lass F
wm“ﬂﬂmﬁwmmmﬁwwmiqwm
thereof for such fiscal year shall bo forever extinguished. The holders of Class E
Special shares, Class F Special shares and Class G Special shares shall ot be entitfed
tn any dividends other than or in exeess of the non-cumulative dividends as
hereinbefore provided for. All dividends which the Board of Directors may declare on
(lIass K Special shares, Class F Special shares and Cluas G Special shares shall be
declared and paid in equal amounts per share on all Class E Specinl shares, Class F
Special shares and Class G Spectal shares at that ime outstanding. For purposes of
clarification and by wiy of example only, all dividends declared on Cluss E Spechal
shares shall be declared and paid in equal parts per share oa all Class E Special shares,
bt the amount of any dividend declared om any other yoch clats of unch shares paed
nat be equal to the dividend declared and paid to the holders of Class E Specfal

shares,

E-G.3. Preference on Liquidation. Subject to the prior rights of the bolders of Class A
Special shares, Class B Speckul shares, Class C Special shares and Class I Special
shares, in the event of liguidation, dissshution or winding-up of the Corporatian or other
distribution of essets or property of the Corporation smeng sharcholders for the
purposes of winding-up its affairs, the holders of Class E Speeinl shares, Class F
Special shares and Class G Specisl shares shall collectively be entiled to receive from
the asseiz and property of the Corporation pro rata to the sumber of Class E Special
shares, Class F Special shares and Class G Special shares beld on the date of
fiquidation, dissolution or winding-up of the Corparation, s value sof exeesding
§10,800.00 together with all declared and unpaid dividends thereon, befure any
amouni shall be pald or any property or ossets of the Corporation distributed to the
bolders of the Class | common shares, Class 2 common shares, Class 3 common
shares, Class 4 common shares, Class 5 common shares or shares of any other cluss
ranking junior to the Class E Special shares, Class F Spocis| shares and Class G
Special shares. After payment to the holders of the Class E Special shares, Class I
Special shaves and Class G Spoclal shares of the amounts so payable fo them as abave
provided they shall not be entitled to share in any further distributon of the sssets or

any property of the Corporation.

E-G.A, Purchase for Cancellation. The Corporation may, at any time, or from time to
time, purchuse for cancellation all or any part of the sutstanding Class E Special shares,
Class F Special shares and Class G Special shares at the loweat price at which, n the
opinion of the Board of Directors, such shares are obtalnable but not exceeding an
amount equal to one hundred pereeat (100%) of the aggregate Redemptlon Amoants
thereal. Except where the purchase for cancellation {3 made on the open market or all

f‘.,i\:-:‘;:_',l

\,ﬁx.
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of tho holders of the Cluss E Special shares, Class F Special shares and Class G
Special shares consent to the purehase, the Corporation may purchase such shares
onlfy pursuzst io tenders received by the Corporation upon request for tenders
adedressed to &ll the holders of the Class E Special shares, Class F Special shares and
Class G Special shares and the Corporation shall accept anly the lowest tenders,
Where, In response to the invitation for tenders, two (2) or more sharehalders submi
tenders at the same price and the tenders are accepted by the Corporation s to part
only of the Claxs E Special shares, Class I Special shares and Class G Special shares
offéred in each tender, the Corporation shall accepl part of the Class E Special shares,
Cluss F Special shares and Class G Special shares offered in each tender In proportion
as nearly as may be to the total aumber of Class E Speclal shares, Class F Special
shares and Class G Specinl shares offered in each tender (disregarding Fractions).

F-Gz.3. Redemption by Corporation. The Class E Special shares, Claas T Special
shares and Class G Special shares or any part thereof shall be redeemable st any time
af the option of the Corporation without the consent of the holders thereol, upan glving
notice a8 bereinafter provided, and on payment to the bolders thereof, for each share to
be redeemed, an amount or valee not exceeding the Redesspon Amount of each such
Class E Special shures, Ciass F Special shares and Class G Special shares a3 hereln
defined for each such Class E Special shares, Class F Special shires and Class G
Special shares (together with all declared and unpaid non-cumaolative dividends

thareon),

E-G.6, Frocedure on Redemption by Corporation. In the case of the redemption of
any of the Class K Spectal shares, Class F Speclal shares and Clhuts G Special shares
wnder the provisions of parsgraph E-G.S hereof, the Corporation shall, af least twenty
(20) days before the date specified for redemption, mail to sach person who di the
dmﬂ_lh;h-uﬂ:mﬂhﬁrﬂmtﬁmlﬂpﬂmmﬁrﬂpﬂ
shares and Class G Special shares to be redeemed, us npplicable, & notics bn writlng of
the intention of the Corporation to redeems such Class E Bpeciad shares, Clags F
Special shares and Class Gz Special shares. Such notice shall be malled by letter
postage prepaid, addressed to each such shareholder at the sharebolder's address as it
appears on the reeords of the Corporation or In the event of the sddress of nay such
shareholder sot so appesring then to the last known sddress of such shaveholder;
provided, however, that accidental fallure to give such notice fo one or mare persons
being sach sharcholders shall not affect the valldity of such redemption. Such notice
shall set out the Redemption Price (a8 hersinafter defined) and the date oo which the
redemption is to take place and if part oaly of the shares held by the person to whom it
in addressed s to be redeemed the number thereof 5o to be redeemed, On or after the
date so specifled for redemption, the Corporation shall pay or cawse to be paid to or o
the arder of the registered holders of the applicable Clasy E Special shares, Class F
Special shares or Class G Special shures to be redeemed an smount squal to the
Redemption Amount thereof together with all declared but unpuid dividends thereon
{the Redensption Price) on presentation and surrcnder t the regisiered office of the
Corporation or any other place designated in such notice of the certificaie

the applicable Class E Speclal shares, Class F Sperfal shares or Class & Spechal
shuwres called for redemption. If o pert only of the shures represented by any certificare
is to be redeemed, a new certificate for the balance shall be isswed ut the expense of
the Corporation. From and after the date specified for redemption in any such notice,
the applcable Class E Special shares, Claas F Special shares or Class G Special

shares called for redemption shall cease to be enfitled to dividends and the halders
thereof shall mot be entitied to exercise any of the rights of shareholders in respect
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thereof unless payment of the Redemption Price shall pot be made upoa presentation of
certifleates In accordance with the foregoing provisions, in which cuse the rights of the
shareholders shall remain unaffected, The Corporatios shall have the right at sy tme
after the malling of notice of tis intention to redeem any Class F Special shares, Class F
Specinl shares or Class G Special shares as aforesaid to deposit the Redemption Price
of the shares vo ealled for redemption or of such of the sald shares represented by
certificates as have not at the date of such deposit been surrendersd by the holders
thereof o conneetion with such redemption to a special scconnt in any chartered bank
oF any traft company in Canads, named in such notice, fo be paid without Interest to or
to the order of the respective holders of the applicable Class E Special shares, (lasa F
Spechil shares or Clasa G Specinl sharea called for redemption upon presentation and
surrender to such bank or trust company of the certificates ropresenting the same and
upon such deposit being made or upon the date specified for redemption in such
notice, whichever in the later, the Class E Speclal shares, Class F Spocial shares or
Class (- Specinl ahares in respect whereof such depoait shall have beea made shall be
redeamed and the rights of the holders thercof after such deposit or sach redemption
date, as the case may be, shall be limited io receiving without inberest thelr
proportionate part of the totel redemption price so deposited sgainst presentation and
surrender of the safd certificates held by them respectively.

E-G.7, Voting Rights. The holders of the Class E Special shares, Class F Special

shares and Clags G Specinl ghares shall pot be entifled as purch (except as hercinafter
specifically provided) to recelve notlee of or to attend any merting of the sharchalders
of the Corporation and shall not be entitled to vobe st any such meeting. The holders of
the Class E Special shares, Class F Special shares and Class G Speclal shares shall,
however, be entitled to notiee of meatings of the sharehalders ealled for the purpase of
nuthorizing dissclution of the Corporation or the sale of its undertaking or a substantial

pirt thereof

E-G.8. Further Amendments, The confirmation required by the Act of a resolution
authorizing an amendment to the articles deleting or verying & preforence, right,
condition, restriction, limdtation or probibition attaching to the Class E Spoclal share,
Claas F Special shares or Cluss G Special shares or any clas of shares ranking in any
respect in priority to or on a parity with any of the Cles E Special shares, Class F
Specia! shares or Class G Special shares may be given by at least two-thirds (173) of
the voles cast af a meeting of the holders of the Class E Bpecial shares, Clas F
Special shares or Class G Special shures duly called for that purpase, as applicahls,
and beld upon ut least ten (10) days' notice, at which the holders of at least ten percent
{10%) of the then outstanding Class E Special shares, Class F Special shares or Class
(G Special shares are presewt or represented by preay. If at any wuch meeting the
holders of ten perceat (10%) of the ovtstanding Class E Special shares, Class F
Special shares or Class G Speclal shares are not present or represenied by proxy
within helf an hour after the time appointed for the meeting, then the mesting shall be
adjourned o such date not belng less than fourteen (14) days later and o such dme
and place as may be appointed by the Cheirman and at least ten (10) days’ notice shall
be givea of such adjourned meeting but i shall not be necessary in such notice to
specify the purpose for which the meeting was originally called. At such sdjosrned
meeting the holders of Class E Special shares, Class F Special shares or Class G
Special shares present or represented by proxy may transact the business for which the
mesting was originally called and the confirmation of the holders of the Class E Special
shares, Class F Special shares or Class G Specinl shares referred to sbove may be
given by at least two-thirds (2/3) of the votes cast st such adjourned meefing. The
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formalities to be obwerved with reapect to the giving of notice of any such meeting and
the comduct thereof shall be those from time #o time prescribed in the by-laws of the
Corporation with respeet to mestings of shareholders, On every poll taken at every
such meeting every holder of elther Class E Special shares, Class F Special shares or
Class G Special shares shall hmﬁﬂdhmn{l}mhm of each Class E
Special share, Clags F Special share or Clags G Special share held.

E-G.9. Retraction. A bolder of Class E Special shares, Class F Special shares or Class
G Speclal shares shall be entitled to require the Corperation to redeem al muy time or
times after the issuance theveol all or any of the Class E Special shares, Class ¥ Special
shares or Class G Special shares registered in the name of such bolder on the books of
the Corporation by tendering the Corporation ut ity registered affice a share certificate
mmﬂuﬂWhMBM%ﬂw! Special shares or Class
G Special shares which the registered holder desires to have the Corporation redesm
together with a request in writing specifiying (1) that the registered holder desires to have
the Clase E Special shares, Class F Special shares or Class G Speciad shares
represented by such certificate or certificates redecmed by the Corporation; and (ji) the
business day (in this paragraph referred fo as the Redemption Date) on which the
bolder desires to have the Corporation redeem such Class E Special shares, Class F
Special shares or Class G Special shares, Requests In writing given by the registered
holder, ahall specify a Redemption Date which shall be not less thas ninety (M) days
after the date o which the request in writihng is given to the Corporation. Upon receipt
of a share certificate or certificates representing the applicable Clags F Special shares,
Class F Speclal shares or Class G Special shares which the registered holder desires to
have the Corporation redeem ingether with such a request, the Corporatian shall on
the Redemption Date redeem such Class E Special shares, Class F Special shares or
Cluss G Bpecial shures by paying to such registered holder an smount equal to the
aggregate of the Redempdion Price of the Class E Special shares, Class F Special
shares or Class G Special shares being redeemed. Such payment shall be made by
cheque payable ot par at any branch of the Corporation's banker far the Hme bekng In
Canadi. The said Class E Special shares, Clam F Special sbares or Class G Special
shares skull be redeemed on the Redemption Date and such shares akall cense tn he
eatitled to any dividends and the holders thereof shall not be entitled to exercise any of
the rights of holders of Class E Special shares, Class F Special shares or Class G
Special shares in respact thereof unless payment of the Redemption Price is mot made
on the Redemption Date, in which event, the rights of the halders of the suld shares
shall remain unaffected.

E-G.10. Redemption Amount. The Redemption Amount of cach Class F. Special
share, Class F Specinl share and Class G Special share shall be One ($1.00) Dollar,

E-G.11. Priority. The Class E Speclal shares, Clasy F Speeial shares and Class (G
Special shares shall be subject to the rights, privileges, restrictions and conditions
attaching to the Class A Special shares, Class B Special shares, Chusy C Specal
shares and Clasa I} Speclal shares. Except with respect to payment of dividends, the
Class E Specinl shares, Class F Special shares and Class G Special shares shall rank in
priority to the holders of Class 1 Common shares, Class 2 Common shares, Class 3
Common shares, Class 4 Common shares and Class § Commaon shares,
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RESOLVED THAT:
1. The Aricles of Incorporation dated the 27th day of
September, 1991, be amended as folows:

1.  To remove tha r
Haching to he _A_Ehlﬂ, vliagm resiricfons and conditlons

2 To provide that the rlrtn restrictions and
conditions Ing to the Class "A® mmuﬁhﬂ:
| - Class "A" Special Shares - Definltions

in the share conditions, the lollowing words
shall have the following maaning; "p words and, piraes

means ‘t!rtl]u sum of ?un Dm {:IuﬂDD]m i Erve

(b) "Redamplion Price” of sach Class "A" Speclal Share
means the redemption amoun! plus an amount to al
dividends which have al the ant Ume been declared or
accrued nnmummwsmdalsnmwwmmmm

bﬂﬂpadu'
{ nvaminn Date® means the &tk  day of Decenhelgaq,
ﬂl "Act® means the Businese Comorations Act, 1882

{Ontario).
i - Class "A" Special Shares - Voling

Each holder of Class "A" Special Shares shall be eniitled 1o
recelve notice of and to attend muullnglutaimhﬂﬂn of the

C (2} meatings &t which only holders ol other
Gmwhﬁngﬂl armumfm nﬁﬂ\ﬂu ti; aﬂanl:l. and al & such
meatings s enfitled to one n respect of each Class
A" Spacial Share hed by such ho

il - Clasg "A" Special Shares - Fixed Cumulstive Cash

Dividands

Subject lo the Act, the hulﬁmulmt‘.’ﬂm A" Special

-'Ehurms shall in each financial year of the Corporation commancing

rwurﬂldlhaﬂimduruiﬂmrm&ri tm‘lﬂmraln
on

Wﬂm nmmwmmdwmmma

Slx per cenl fﬂ“ﬁ} ut redemplion amount per share, payable in one
instalmant and ne dividends shall ba or gel it for paymant

on the Common Shares unless all cumulative on |
Class "A" pndnr Shares have been declared and paid or lnulda
for payment. The holders of the Class "A" Speclal Bfnru

be nrmlrnﬂ to any dividends other than as ﬂp-l'o‘r

Section and as provided herein in the evend mﬂmuﬂnnm
on liquidation, dissolution or windingup of Ihe Corporstion
Dividends shall accrue on the Class "A” Special Shares on a dally
basis from the conversion date.

E.E

£ {1
; Y\
‘1 th}:.\\
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IV - Class "A" Special Shares - Redemption

Subject to the Act, the Class "A* Special Shares issusd and
outstanding Immediately after the close of business on the
convarsation dale, shal be redesmed on bul not belors the fiith
anniversary of the conversion date, The Class "A" Special Sharas
mmmmnnanmmmmmumumm
I:ilml::tul:u In its sole discretion shall determine. Il & pant only of the
Class "A" Gpeclal Shares represenied by any Certificats are
Eadaamaghna:;wmimm#mnﬁaMMImmm

orporal 8 greon same redemption date
as ahown on the replaced Cerilficats.

oL 1 S St b e
Br & r rede
MM'#WHEMMMMMM have no rights

nsl the Corporation In respect of those Class "A* Special
gﬁmwmmmmmymmmmmm.um

case may be.
¥ - Class "A" Special Shares - Retraction

Subject to the Act the hoider of any Class "A"
Shares shall be enlitied on but not belore the ffth anniversary

{

(=]
=

the conversion date, to require the Corporation to redeem the
Class “A" Speclal Shares lssued on the conversion date 10 such
holder. Minety (80) days afer mﬂiﬁmﬂmﬂanmmw
Class "A" Exu:da 5 Certificate, Corporation m
the Class "A" Special Shares represented by such Ceriificale by
paying fo the registerad shareholder an amouni equal to the
mpiion price. If a nuruynimachuﬂsgdﬂﬁum
represented by the Cerificate Is redeemed, & new Carlificale for
the balance shell be Issued by the Corporation and shall have
the

endorsed therson the same redemption date as shown on
replaced Carlificale.

The retraction rights contained In this Paragraph V are In
addition to and not on substitufion for redemptions, which are
provided undar Paragraph IV hereol.

V1 - Class "A" Speclal Shares - Distribution Right

In the event of the lguidation, dissclutioh or wlrdm-';f
the Corporation wheiker voluntary or involuntary, the holders of |
Class "A" Special Shares shall be entliled to receive bafora
distribution ol the essets ol the Corporation a,nm the holders of
the Common Shares, an amount equal fo the mption price of
thelr Class "A® Special Shares and no more.

= X

he

2

(1™
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ARTIGLES OF INCORFORATION

ETATUTS CONSTITUTIES
1. The name af the conporilion ls: D raminalion sooiale o i comaegnin:
Ed]i.i:ién i|c:fn|s'| Fialeluisl |1/xc|. H‘HH
2 T;;ﬂ-ﬂ.:;;lll;uruqmnﬂlwln: Adrszsa du sige masial

i
B FFL Fambee & 11 A1V 01 o gk lom Rad
h..um..lmw..u.m.nuﬂﬂ #L ESR IR i AT b b, sumin ow b

Lol sl il ol o ol

Pl o Municipebiy & P2s) Difice | Soyal Cosal
[ Mg de e ke W g4 T By s el pognek (G Jomal)

i . I ihe
—%_m : TR e i ﬂ%&%
I- | ATy OF A ELAEE | du s | : f asack, mitapilink

3, Mumber {or minlmuen end maximum number) of  Nomhne {ou rombyesmisins! af maxiel)
dénpotors s, Oedminsirataers

Minimum - one (1)
Maximum - five (5)

4 Tha Tirsd directoris) lefare: FPravriar]e) edminiairaiaur]s )
Faaldan|
Besidencs address, pidng eireed & Ma, or AR Mo, o | Cansdian
First naiimee, Bnitials and sumama municipally and poaial sode. State
Erdram, lnifiaing &f mom @a amilp Adroges parsonaslin, y SOMBHE M rus 8 o pussden, o | TR Er No
nurmdro dale 8 AL ow, le nam de B rwnicipalis sl fecods | Rlaidend
s Quijhéon_
LOUIS CHIBANTE 29 Plimbrook Drive, Leamington ¥YES
Ontario NBIl 4KB
LYNNE MARIE CHIHHHTL 22 Plumbrock Drive, Leamington _?ls

Ontario NBH 4EB

—



5. Fastrictions, f oy, on busingss the comporalion  Limiles, 8 y A fiey, imposdes aus soiiride -
may carry on or on powers Ihe curpvalion mby  comUmErciales O BUX  PODRDIFS de la

rrarcisa compagnis

HIL

B The classes and Any maxkmum nombar of Ehares Carégoras &f aarmbre meairmial, 2 y & Mea, Saetions
gt tha corporation i authorized 1o Bsue. Gk M COmPagNE 851 SUNCTIRE 8 frmptrd:

An unlimited number of common shares and an unlimited
pamber of special shares provided that the agEregate of

the. stated capital accounts of the cosmon and special
sheres shall not exceed FIVE MILLION DOLLARS (35,000,000.00)

ANWISN
N Y




Righta, priileges, rastrichions and candilicha I:" Dot f &l f :
any) slinching io each class of shares snd directom 5, priviligad, rewinclidng &l conditions, 51§ 8 il
Authority with respeet o any ciags of skares which ﬂrmmm,:mm!,m:nmmmfwm“ ::IHH F‘:'"fm“ !l""‘: e

may be ismwed In sorlas: ' P dlva Gmise e Sl

{a) The hoiders of the Class "A" Speclal Shares shall In sach year
discrefion of the Directors, but .w%ppu In preference and Pfhm iﬂh s
peyment of dividends on the common shares ﬁﬂ‘ such year, be entlied, out
any or all profits or surplus available for dividends, to non-cumulative dividends
in such amounis as the Directors may from fime to time determina; i In
ar, after providing for the fuil dividands on the Class "A" or Class “B* Spg
there shall remaln mlﬁ or surplus evaliable for dividends, such

profils or lus ' f ! discretion of '
uppﬂadtﬁmembmﬂl mmmn mﬂ’;.'“ U T

{t)  The hoiders of the Class "B" Speclal Shares shal In each year in the
discretion of the Directors, but always In rance and priomy to m1
payment of dividends on the common shares lor such year, ba entlilad, oul o
any or all profits or surplus avalable for dividends, to non-cumulative dividends
in such amounts es the Directors may from time to ime determine; [, in any
gaw, atter providing for the full dividend on tha Class "A" or Class "B Spedal

hares, there shall remain any profits or surplus avallable for dividends, such
profits or surpius or any par thareol may, in ha discretion of the Direciors, be
applied to dividends on the common shares.

(c) The Class "A" and Cless "B" Spoeclal Shares shall rank, both
regards dividends and repayment of ,Enﬂoriu!ﬂ to all other shares
Co on but shall not conler un; her rights riicipata in

assels; provided that the Class “A" Special Shares shall rank, both.
dividends and rapaymént of capital, in priority to the Class "B Spedal Sh

Bras,
The Corporation i n giving nolica as heralnaltar ded
Eﬂlnm the nd'loi]:‘ or nn;r?nﬂ Iﬂnth&n E:lrga *A" or "B* al ﬂm an
ment, in respect of each shars to be redesemed, of the staled capital
thergon’ for each special share lo be mdoeﬂ'ndh’ggm with
nds declared thereon and unpeid; not less than thirty days’ nolice
such redemption shall be ﬂuaw mallng such notice fo
holdars of the shares to be redee .Mﬂumm
of redempllon; H nolice of any r be
in the manner aforesald end an amourd sufficien

wm#mwmwwnrmmm
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and the holders therec! shall therealter have no rights

In res thereo! except upon the sumender of ce
o m-::ai“v:‘lpamant themgr

8) A holder of Class "A" or "B* Special Shares shall be entllied,

r limes, 1o e tha Corporation 1o redesm all or ol the
En_:;‘n;; istared In the name of such holder on the hudﬂa;?ﬂu Co
to the QCaor n et iz Head Office a sham

by
resenting the Special Shares which the registered holder desires
Iﬁ Corporation redeem togeihier with a raques In writing spacifying:

() that the registered hoider dasires to have the
Shares represantad such cerificale

redesmed by the Corporation, an
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(i}  the business this io

the “rede ln?'lwdal?g:- whﬁl @ mddaﬂ

- témmlga éuhcﬂ munnhmﬁ “::.m Special
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wriling I8 given to the r.?urparmfm &

share certificate representing the Epudd
esires to have the M
ration shall on the redemption dﬂﬂ'
ni tnh “ﬁ::tn registerad Mhﬂuf staled
0 Dy =] mgﬂ-ﬂ'ﬂf m
Such payment shall be made ll:li'ynum
Corporation’s bankers for the m n
shall be redeemed on the redemption cate and from
date, such Special Shares shall coesse io
nd the holdar thereo! shall not ba enlitied to exe
rhl'rl.s ol holders of E cial Shares In respect thereol unless
mpﬂun valus of Special Shares to be redeemed s
redemption date, ln whlnh evenl the rghts of the ho'ders of
Shares shall remain unaffected.

E} In the evenl of the liquidation, dissolution or winding up
orporation, whether voluptary or involurtary, the holders of

"B" Special Shares shall be entitied to receive, before any disiribution of
parl of the assels ol the Corporation among the hoigers eny other class
sharas, the slaled capllal amount of thu Special Shares tugulhur wﬂhﬂ:l
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(g) The hoiders of the Class “B* Special Shares mun. nu{ be entitied o
vote & any meeting of the Shareholders of the Dnrpnrajhl shall ba antiflad
to notice ol meelings :rfmﬂmummu:::u ﬂ-::llnrduéur the the
dissolution of the gn of the sale of its u ngnrq part

: holders of Class "A" Special Shares and commeon shareg shall on the
record date for voting be entitled to one (1) vole &l al Sharahoiders’ meslings
for each Class "A” Speclsl Share or common share held by them respectively.

Th Ihnd:ﬂl to emend the hrﬂﬁaa of the Corporalion to calets or
) gprer imr[qih!l condition, restriciion, limitation or
or

g
g

vary any
gitaching to tha f:ﬂaﬂ A% ar Clase "B Speclal Shares or to
Hhafu ranldng In pricdty to or nnngh the Ciase "A" or Class "B"
pnﬂdElmru in addition to the n by a Special Resolution, must
be ntlumth.l.-umius{zl'alullhumln casl al a the
ho mur Ciass "A" or Class ‘B" al Shares and by &t least two-thirds
{2/3) of the votes cast at & meeling of the holders of the common sharas, duly
called for that purpose.



8 The iesue, Iranafer or ownership of sheresisfa nol L mission, ke transferd ou I8 proriadd O melios s M iax!
resirictad and ihe restrictions (I aay) eme Bsbolloss:  Pas resfralne, DR ESIACIoNS, 33Ty 8 beu, sonf ez
BiAwaAras:

The right o transtér shares of the corporation shall be restricted In that excepl
In the cese of a transfar nlahmlmmaﬂmﬂlmhmﬂh'
parsanal representatlve, no shares ghal be transierred 'nrﬂi‘lll!t elther:

(a)  the previous consent of the directors of tha Corporation 8
resolution passed unanimously by the board of directors or by an mﬂb"yﬂ
Instruments In writing signed by all tha directors;

) tha previous consent of all holders of any shares t‘ﬁwlﬁ'ﬂ
the time being outetanding expressed by a resoiution unanimousi
hwthn msmurhymmnumnr rmhmunhlﬂirﬂinuﬂwldbru:

ll‘rn sharehoiders having voting



& Othar provislona, [ any, ore Autres tiapoaitions, 517 8 e

{a) The Corporation shall have the power lo purchase any ol Hs lesued
common shares;

b The number of shereholders of the Corporatio mdud‘mniplmri
” who ere in the employment of the Co H:nm!' h'm
mmbl.

having been formerly In the em af
u?muntand hndp:ﬁar the hrmtnﬂunn! thnll

mhnm of the ﬂurpmaﬂun. le hnmh limited o Flg“
parsons who are Joint registered ownars n ong of mora

es one shareholder, and
[H The Corporation ks hereby prohibited from making any Invitation to the
Hbﬂc {o subsctiba for any securilies of the Corporation,



Mem ef sdrasss des

16 Tha niamaa and mm1m1mum aFg

Flrat narne; inllials and sumams or corporals nama
Hmmmunm;n famiile ou odmaminaiion

Full residenca addvess o scdness of rogistaned oifios o
of princips! place o business ghdng siret & No. or LA

LYNNE HARIE CHIBANTE

Thiese articies are signad bin duplicats

Fociae
compris fa ree s le nemira, fo oumino
mwh.-:a.“mwmuhmﬂﬂﬂ
LOUIS CHIBANTE 22 Plumbrook Drive, Leamingtonm,
Ontarip NBH 4K8

22 Plusbrook Drive, Leamington,
Ontario NBH 4K8

L prsariia staltuis pont sgrike an doubis SR

e oo et

GH Ly i

215 e






TO
BY-LAWS NO. 1 AND 2

NO. 1 — TRANSACTION OF BUSINESS AND AFFAIRE
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BY-LAW NO. 1

A BY-LAW RELATING GENERALLY TO THE TRAKSACTION
OF THE BUSINESS AND AFFAIRE OF

COLEEN ACHE FUENS INC.

BEIT EMASTED and li ls heraby enacied & & by-law of

GOLOEN ACEE FARME INCD.

(herainafer calied the “Corparedion”’] s folow:
GEMERAL BUBINESS

Rugistared Cifice
1. The dirsctors may from Hma io time by resclulion Mk e location of the
wmlufm;&mmhnﬂnhh o gacgraphlo fownekip within

. The Corporation shall hive & carparsis seal which shall be adopsed and may
ba changsd by ressiution of the diresiors.

Firmnolal Year
8. The firt Ananclal r of the Corporetion oholl lerminegs on & dete o ke
and theesaker

catmrmined by the dirsctars of the on the eembversery date themol
In aach yaar, untl chenged by resetution of the directors of the Corporation.

Banking Arrangarnets ;
4. Tha banking businesa of the Corporafion, ar any per kerecd, #hel ba
tranascted with such bank, tust company of thee fm o7 carying on a banking



Exssutlon of |natrumanis

B. Dwada, trensters, caniracts, sbligitiors and other insirumants
In wiitng requiring the signeture of the mey be nigned or beball of ihe
Corporation By the Prosident and Sesretary, or any ons of then

and i corporats seal shall be affeed %o sueh instrumaris as may be regquired by any parsan
&0 autherized te sign on bahalf of the Corporstian,

Naotwithesanding eny provisions io tha condrery confaingd I the by-ass of the
, T diregiors may al any ima and from Sene i e by resolution dinect the

Corporalion

manner In wiich, snd [he pemon or whom st transfar, conbrac,
T o e by ot e i, e S
other instruments |n wiiling requiring signature by the Corponaion may or shall be signed,

Powar af Direetom

4. The directors shell manage or suparoe 1ha it &f thi baislres
mmnanmmmmmﬁmm
ahasenalder BQreamant.

Number of Directons snd Cuarm
7. Bubject o thaa eriicles of v Corporation, B numbes of dissciors of tha
Corporation shal ba that number of drmciome aa spaclied 15 the wriices or shall b that
number of divecion es determingd from dme 0 dme ﬂwiﬂh
ithea A majarity

B m
m m

whisl congtihss o qguanem &1 amy mastieg of the .
remadning directoes may sxerciss pll the powars of the bownd of dimoiof 00 long e & quanm

of tha boand of dikeators remaing in offics.

(ualifications

B Emmﬂmuw{mnrmmu%wmun
individial ap dodned by the Act kKa who s of unsciund rind &nd has baan so found by
.mmmmhzmw has the sisdun of B benkrupt shad ba & director. IF &

dirsssar ecquinas tha sighs of B bankrpd of becomes of LnBouesd Mind and 18 & fousd, ha
shml therupen cedse 1 bé & difesiar.

Funaidant Conodions

& A majority of the drectors of the Cofperaton, aier fhem o non-raldaent
porpotation &8 cefned by e Act, shall b reakient Canadians, Whare the Corporation hias
anly ane or bwo directors, (hat director or ofo of B o dirscios. os e cate may ba, shall be

n msident Gamsdlan.



Tranasction of Bisiness

10, Tha baerd of drectoes ahall not ransecy _buh&ultnm;h“wd
hnnnﬂ-

mmlﬂmrmmn
Canporation s a non- t corporatian as defingd by tho Ast
Eisttlon and Tam
11.  Tha direciors shall be slactsd 1o hoid olics unil the nex ansual

mﬂﬁl.mﬁhﬂmpmdmu fhoir suscassens shall hive boen duly
eleoted, The whale tboand shail be siecsd ot epch ennusl masting and all the diectcrs then In

office shed retire, but, Il qualified, are for re-alnnton, Tae slection may be by & show of
hards o by & resclution of the unisas & balol be demancad by any shersholder,
Aemoval pf Direslors

12 Tha ghereholders may by cednary resolution &l an @nual o moating
of they sharehalders of the Corporalion remove dirmgtar fom offica. Nosice of Intertion to
pass any such rasolusion shal be in the calling the mesthg and the shirsboldars
may by & majority of voles cest i masling eles! & person oferviss quailied ko Ml the
VICRNCY Comalpd by Te removel of Bush directar,

VRcanales

13, Exgap 28 el Gdud vacanohss on 8 boand of dinsciors may be
filed for the remslndor of Ho teemm of by quialiiss parsons by the remeining diremion |1
ey conaituls & quorum. I ihees i nct & quorum of direciors or B a vesancy results from &
falure o alect the nwmber of drecinns required to be eleactsd af any masting of sharehcidans
or if o vacangy results from an increass in the number of direcians whare e dinecion are
mmzw resalution 1o detarmine tha number of directan and the
appaintment of an dirmcior would resuli in & tedal remiber of dinecices raan
ané and ond third {1 1.3 trees The nunber af dirmciors mguirsd o heve bean ! e
btk annual meeting of shamholders than the drexnrs then In office shall forthwita call B

epacial of the shansholders 1o M the wasency snd, If they fall 1o call & mesting o @
mn%mhm.ninﬂ'umuumw wm.w

Calling of Meatings
14,  Maatings of fe Soard of directors shail be heid from fma b tme e auch
placa, &l such Bme snd on swech day s ihke Presldent or 8 Viee-Prealdest wha 18 & direotor ar
“mmdm.lirmim and tha Secretary shall cal msilings whan dircted o
authorznd by the or by & Vioe-Prasident wha (n a drector o by any bwo {2) direcions,
i o O Bt oy N e AT o The ey b fows krip et hoir
o ol a8 Interpratalion
mmﬂmmmmm im 2 be heid and such notice shall
the peneral regurs of &y buslness o ba
ba necessary i all the dimclors ww presant, and do nof phias 1o m%ﬂh
m-.:'ﬁ or if thoss abesm have welved nodless of of heve olirelss signied
he

ng of such meating.

Firet Diractomn Masting
o e Corgr

dirszars

muﬂsm

adopt farme

appoint oficens; t o o more ALEbars 1o hold ofics wil Be

B



Hﬂﬂ.l.l:hg-
ﬂmmﬂmmhulﬂmmmﬂhﬁu

wamﬁMhtmﬂ of the mastings of
HM&MH“W#“HH!IIMW
Participation by Talaphons

17. 'With fw unasimoss cansent of ol he diremons of me Conponalicn presant &
or participating In & mesting, & meating of dinacions or of & commrittes of direciors may be held
by mesng of such halaphons, Eacironic of siher communicadon facikes aa permil &l pamana

rg In o reaating to communicabe with saoh ather ard
angd a director partsipaiing in such & meating by such MSdnd s desmad 1o ba

praanmt &t |kt B & majority of tha directors participaing of o maating Pl as hersin
providsd ane than in nulirnﬂhdm-dt:-hmmnﬂi Canada.
Vates to Govern

18, A1 el meetinga of the boand of dirmciors, unises othanss prevddad i the
Act, weesy quastion shall be deckded by & majority o $é voles cest on ha gumtion and in
mdmﬂ%ﬂmhﬁmdhrﬂuﬂﬁhﬂﬂth;mﬂm

Ramuneration of CHesten

18, The direcios of the Comporaiion ahall ba pekl sush emunecation &s may be
detarmined by tha batrd of diractors. Any rem wh:mm-mm
affionr ar enployes of e Conporation of |8 colnsel of of the Corporatian or cshanwias
sarves i In 8 professional cepaeiy shall ba, (v addhion to hle skeny 88 sauch
profpanional fess &5 (e cang may bs. mmmlhhﬂ“m-umd
mumm-mﬂmhmmmmumm:

Trandaciion of Business by Blgnature
20 A resciulon in wiiting signed by all the directors sevitiec! o voie on That
m:umﬂhgﬂﬂﬂ:nn n.mmml;l:!mu-ﬂulirmm

2i. ‘Wheea the Dcrporation has anly ona dirssiar, thef disactsr may oansstids o

Daclaration of nlarest

22, aﬂmwmmuhmwhtmnlm
oomiract or iransection or ad material eemiras or ansacion with the Conporaten, of |8
& direckor o &n ofkse o, ar & rmateria! inmroat in, wmﬁhtmw;M
mm::nnudimrmnﬂﬂmmum this Corparation, shall
diacioas in writing fo the ar raguest o hméa entéssd in tha minutes of the meating
e e S . et v

1]

md“-w-mmmewmmwnu-

AV A



Avoddance Blendards
m-mum -dmh 4‘::".! the Corporeton h“m“m
n a ar of halwasn

mmmmmﬂmldmwmummuam
of pifiger or in which ke hae & raledal ntares, e direcior of afficer is not scoountable o 1he

mhmﬂwﬂﬂ#ﬂrﬂlﬂdmmmwm:
and {he sontract or tranaaction i noltner vold or voldabig, by reason of that
mplatonship or by meemon anly thetd e dinecsor s Bk i determing the
mﬂaqmuhnﬂqﬁm Ahariad e (anirest or fansastion, |f

e dimcicy or oifiar disciceed Ha lnbevesi mﬂmmwn“u:tr
transaction was wlﬂﬁ'h the time i =ai 8o ronedl. A
direcior or cificer sciing ln:lmm Mtlnmurlh-llhﬁl or o
hmui o fram mmmmmm
MHHIMHWHH of droecter or officer and the conlmct or yanasstion, H
resacnabie and far o the lhhlmw&nﬂ.hnﬂlﬂmmhdm
dirsciors of oificecs inlsrests mummuummm:rm
coniirnad or approved by special resclution i & mesting of the sharehaldan duly callsd for
mﬂﬂhmﬂmﬂﬂhmﬂm‘lﬂﬂhhmu
ls disclosad In rassonehla detall in the nofice calling the mosting

Biandard of Carm

mmmmuﬂ-wh 1] and
ﬁl-l.lﬂ'uﬂ M’ﬂhﬁﬁiﬂli—w beat interesty of
Corporafian; and u;rn:u & reasanably pruciant parsan
would axarsian in Evary drector and affiesr of the Cosporation
ahall ecrngly with &e mmmmrﬂmmmm&mﬂr

Indamnity of Directors and Officars
25, Tha Corporatian shall Indamnify the direston and officers of the Corpamtion,
formar diressors ar oificers ef tha Corporation or & person who acls or scted Bt the

Mmm!miﬂhﬂhmq
mmmmlu af thie caurt In reapect of an acion by of on behelf of the
Carparsiion or body corporeie to protuns & judgmant in ks favear to which he & made o pary
by remmon of bedng or heving bees & direcior or officer of the Corporstion or bedy Garparste
apainst all cesls, chargss and sxpanses ressonably incurmed By Hm I conmecilon with such
action, if, he agiec honeetly and in Talth with & view o the best Inecests of the
Corparatior: and in the caes of 4 Ingl ar adsministrative sdlion or progesding that i
aniorend by & monotary penaliy, Ba had reasonable grounds i Beleving thed his conduc] was



with & ‘e |o the best imerests of the Corzoration; or in his capaciy e & dirsgtor or officer of
ardibar body corporate whare ha acts o acled |n thed capachy al the Carperatian's
expapt where the fabillly relrtes to his falluns to et hemastly and in good fakh with & o

7, The Corporation of ey corpovation with which & i effitated, shall nal,

m:rlwmm EmﬂlhﬁtW{H‘Mh
i i the Corporation or eifiilated corporation or ke
on asadclate of any segsh person for any pLTRORE; o 10 By perscn for The oforin
canreetion with @ purchass of & share or B ey eanvertibie Inio or ora
by ta Corporation or afifisied Corporaiion, wiane thera are

ressanabis grounde for that, the Comporation s o afier ghiing the linanchi smistanca
waould be unekés to pay fia linbd an they become due; or S realzebls valss of tha
Carporatcn’s EssEts, the amawnt of amy Inanchl sslsEnc in the formn of & loen
aryd in Fhe form of any uftar the financly arsistascs, would De loas

witplly owmed subsidiary of tha wrporete; o a subsldary conporatd of e
Campormlion; o io HMH mﬂtlhmﬁﬁhu-him

nmwmm' acoommodation for thalr own cocupetion, or b acoordenos with &
plan for tha purchass of shanes of the Compamdon or any of s effliams.

OFFICERS

Appaintad Officers

nwp:ﬁmn;pd nrn:a':" thsir ﬂmh“mm" mu:uﬂ'
ol tha " T (i}

PO I o Erisingss and affaim of the & diractor sy
mhﬂhﬂuﬂﬂﬂhﬂhﬂlﬂlﬂhﬁﬁﬂ%ﬂﬂﬂhmwh
held by iha same peson. in Be pbsenos of & wrliten ot condrary, (ha board of
direcdnn mey nemius i Ity mny oificer of the The kv of
wnd ramunanaticn of any ] & shall be seitied fom ime o me

folowing dufias nrd press.
Preaddent

26. Tes Preskdont shall, when prassn, it ali moedngs of ftw
sharahaddang and board of direcicrs sad shall be chargsd wil Be genenal supsndsion of



Ganoral Manages

. The Damarsl . IF ann ba whal hava tha paneral
menagement end dinection, subject io the authority of the board o dirsctons and supervision of
i Pragidend, of the hssiress mnd &ffairs Ared tha posmr 0 Epooint and remoss

oustadan of he of mechHanieal
thi and ol &l books, dacurmants and ather instnaments befanging
o ihe ; Brd e ghail such oftwr dutiea &3 rnay from Bms b dme be

by theé Boasd of difecions.
Treasamrar

33, Tre Treasurer ghall keep full and poourale baoks of ascount in which shal
b recardad all recalptn and disburss ments of the ang, e e dreslion of the
board of dirgciors, shall comtral $e daposit of money, the of sscurties and the

digsursament of the knds of the Corparatien; b shall rerdar 1o the of diremiors & ths

thoveod, or whenever requined of him an socownt of afl his transecioes & Treapemr
and af fimancial position of the Corparstion; and he shal pariomm such cthes ditles a8 may
fram Hme o time ba prssribad by fe board of dinsctors.

Other Officars
4. Ths dutles of ail other aflcen of he Corporstion shall be such bs tha tarms
of thair angagemant call for o the boand of dinscton of theen. Any of the powers and

chrilos of af oificer b whom an sakaisn hag bean may be sxarcisad and
by such nasistant, unisss the board of dinectors cthersiss dradla.

Warintion of Duties
36, From tne to tme the board mury vany, add to or imil B powsmn and doties
af amy aitcer o afficem,

Bgenta aind AMimeys

38 Tha bosnd of direciors shall have powar from Limse (2 tine fo appoint egants
or ebornays far the Corporation |6 of cwl of Canady with sush powsrs of managenent of
ptharwiss (including the powar 1o sub-delagaie) as may be thoaght &



Fidelity Bonds

7. The board of direciors nury requine swgh oificen, enplkoeen snd agesin of
e Corporetion as the boand of dineclors desens scvisakie s fumish bonds Jor the Taithid
discharge af thair duties, [n such barm and with such sarety as the board of diroators may from

ima o lme preacribe.

Abotement
S8, The board of dirsctors may from ime b tme aceap! subscriptions amd adol

wmmnmm“rwmﬂﬂumﬁdmﬂﬂWMh
i Corporation imcluding any shares creslad by an @mesvimant b the artioes ol tha

Ehvpmiinnhmdapim or perpang or olesa of pansons as (he bowrd of dinectors shall by

Paymant of Commission

a8, mﬁm G;nmhnm & ressanable aonmbsslo
huypﬂmhmﬂm Pﬂﬂiﬂdh i
Corpomeéion from the p—ugwmluwmumu
thmm
Security Caribficates

40, Every saounty hoidar neluding eveny shersholder sl be antlted, in e
case of inBlal lesuasss withoul peymant and in tho saee of any scheaousrd iransis: upon
paymerl ef & fea o mﬂmn_mmmm]u & sscurlly cenificals in respect of fhe

macuritios: hald By him o io 8 Aor-iranslsrabde wriien scknowiedgemnant of his right © cbialn &
mﬂ'l'n:;tmnﬂwpﬂh raspact of the secaitisa ﬂhwhﬂjw

i, &uﬂrmm ba In mtm o forme s the Bowrd of diciors shall from

Bme bo e . Urilais Slivarvwias the board of drectom, shall ba
5 b P 3 8 e Praesen o e ey m.mm.mﬁ
riot B Lndar soal: provided reprapenting pecuriies in reepect of

tha damperaby
whilch & {ranafer wmmmmmmmummumm
ar trusbed ke hmwrudmmnuﬂuh-mw

- ﬂdﬂh mhﬂw-ﬂw n‘hmmf
diraciane, ihe corporabe o
ar In the casme of -mmwm-m-‘:;ruuhm:n:mm;m
mmwwmmmw signing offioors,
oy teg mnd mmwn uulmpu:um
%0 be {ha ra of Bia affcer !mlﬂﬂhm
it ng that ana &r bith of the maniek of incaireilo}
wmumhﬂﬂhihd&ﬂ"ﬂlﬂ of tha curiifiocale.
Replacamant of Beourty Certificatea



Central pnd Branch Aeghaters

42, Tha Corpomtion shall mainbaln & central securlSas myister end o ceeiral
regialer ol Fensies =i s mpistered ofics or af any other plsce in mmﬁh
dirgctérn @nd one or mors branah securiies reglaber and ragister of transfars &t such of
tha Corporation or other places it within of outslds Ontans a8 desipnabed by the dinestor,
The board af direciers may from {ime 1o o by rmesiuien aaaelnt 8 regisirar, raies o ageni
1o kemp the regieter of saourily hokders and & fransfer agent, tnastes or aihar agent 1o Koep the

of iranabars Ard may akso desiprats fom fme 1o ime branch neglsiens of ety
#rid Branch teglsians of transiore A reglitrer, trustes, ransier sgant or ofar
may but noed nat be the sems individual or Corporation.

L
Tranaher of Bacuritles
43 demﬂhhmﬂhnﬁtﬂmhw
:mwmmmnmﬂwﬂmrﬂ of for
réspadt tharao! Biirfandar @ sdcEidly perEnn ingether
mmmm- hMﬂmﬁtm
wﬁnmmnmww-nmmmmummnmu—

Daalings with Regleterud Haldar
The and In al s
. Corparation WH:"W raspact "ﬂ'li”-rn

Bubjec
m.hmnﬂ-hhlﬂﬂﬁyiﬂ'ﬂ.ﬂ-ﬁﬂﬂ i redpadt of the

48, Subjed o the provisiane of the Adt, ihé Oaporation fes & liee on 8 shes
& shassholder ot hle legal for & debl o thai

munmmmwhw by the sale or oifer disposiion af

BHAREHOLODERS
Annuel Mastings

46, Tho annual mesdng of sharehoidsrs shall, subject io the artisins end ey
uranimows sharehoider agreameant be feld & such place In o7 culkids Onierio e the dinecions
iy detsrming far e purposs of haaring and naselving the rpors and abstsments requirod

ihe Aot 1o be read End aid beloss the shersholders 81 any anmnual 'M:-
. il neooasery, the indumbent eudibor ard Tidng ar board

of diraciors to iy his remunenstion, Mo other business shall be renascied &t &n annyal
:ulﬂm of gharsholders unleee such mecting |8 elac propery constituied 18 & apscsl mmeetling

Apsolal Mawling
47, Tha dinscbars of the Corporation may &l any lms end rom dma 1o me call &
pecisl of gharekokiers of the Corporation o be held o such time and &1 such place
in or outaida an the direciors determine. The phrase “mesting of sharsholdsrs™
wharavar it oacuing in this by-ew shall medn and inclisds the BAn0us medng of sharsholdprs
;ﬂ n special mewsing of sharehoidens snd shal also Inciude & meeting of any ciass or clisses
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clim
which nofics |8 ghen of whena Ra Notios mu:g-..mmn |
pearecn has tansfered any of his aftor tw dabe on which the s
produces satfefactary avidenca In aceordance with
tha prorvialona of the Aot not laler ihan ten (10) dags bafors the mesting thal sach e
ghares in the Corporeiion such inenaferss |s enitiled io wvole His shanss of the mooling. Whare
have bagn wmm;mmmm

55, Ewery sharehlder antlied fo vole af & meésting of shamshoidem
maans ol & prog appaint & haldar er one o mors alismats holdrs,
i gharedwailiers, ms his nomines & attend and ast of fha ma AR, 10 [ i snd
with e & gonferred by tha proxy. Thi nsrenant i proxy shall be exeouiad
by fha of hia stiemey authorized in writing or, I the shaseholdes I & body
corporete, by an offfcer or aomey therso! Euttorized and shall Coasn o be valld aker tha
anpiratian of one yeer fom tha date thanaol. imstnamant appointing B pemy shall somphy
with the peovisions of the Act and regulations thanedo and shal be In such form aa the clrestars
may frem time ko dme prascribe or In such othar form as the Chelrman of the mesting may
pcoept 2 sufficlond and shall be depoatied with the Secretany of the mesiing badone any volg iy
caat undar e authcelly, or af such earder (ime and In such meroer s e board o direcins
miry prescribe in scoordance with the Aol

«Jeini Bharshelders

BE. ‘Whare bee or mare parscns bkl shares jolntly, oo of toss halders omesem
& & reaeting of sharahoiders mey in the absence of the oihers vale the shares, but If peo or
more of those parbona ere presant, in peraon or by proxy, they shell vole &5 ane o the sharea
Joingly hald By Shem.
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mimutes of the il the mewting shall be prims fecle evidanos of the fec? withou|
proot af the number or proporions of e volss fecorded In Rvow of ot Againat any resciuion
ar odher In respeect o the sald question, and the resul of the vats o shall be
the degision of the in annuel or spaclal mesting, & tha cass may b, upee the

proserd in pereon or represanted by proy shall ke edilled o one
of which b i entiled 1o vais & e masting end tha resul of the pol

dacision of the Corporsiion in ennual or

quasticn,

Cosling Vot

@1, In case of wn equaitty of voies &l By meating of shecehokiers, althar (]
lhﬂmwmlm.hMHHWHmhaﬂﬂw.mw
ansting vale,
Adjoummant

82, The Chairman of the mesting of sharehcicens may, sith the conssnd of the
mmeeting ared nmm-wmw,mmm

permitind under fa prossions of the Aol adjourn the from thes by Srne gnd from
placs io placs.
Transactionn of Busimoos by Skgnature

B2 o the pravislons of the mesciulion b whiting signed the
sharshoidems entitiud mmmmiml al huvzi:ﬂ'l
had beesn passed & & af and g resalutlon In witting deabing with all

A0 vabs at thal mesting, s¥sfes el othwr reqeinemests the Act reiating
o that medting of shamholders.

One Bhirehalger

B4, Where $he Corporation has ane shareholder, s busiass which the
Corporation may traneact at &n anmusl or miefng of sharshaldern shall be franseets]
in the mannar previded Ior in paragmph B3 haraof,

mthers faquired By this Act, he deat with af a meeting of sharshoidans ane by aill tha
shassholdars
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85. The bosrd of cimolora may fram tene.1s fime declars dividends peysble o
sharehoicers according o thalr espective rights and Intarests in Be Gorporation. The

pereinbedara provided and the notice whnmhmﬁmhﬁwum
because fho sharshoidar aannat ba isund, the Comaration | not required 1o serd ey further
nofices of documents io e ghasshobder untll he lnipema the Ceosporation In wiiling of hia new

Rfdraas.
Compuiniion of Thma

muwmnwmmﬂ ' notice of amy o olhar svent
Hﬂlﬂﬂﬂhm-ﬂﬂﬂﬂhﬂﬂﬂmm-ﬂ‘l ansudan
Oenissions and Emor

88 The sctidanis] omission o give matios o ey sharshalder, draciar,
aifficer or audior of &ny errer o any Rotics Aol e alisienog Berend ahall mad

invmlidate any action lken a1 any mesting hold purssant o sech nofics or osherwise foundad



Notics to Jofrd Shurehnidess

89. Al ratioas with respict to any shares regleisred in mers than ona neme may
if mara ?1an one address appesns on tho becks of the I respaot cf such joint
halding, be phren to such joint sharcheicdars at the Frat 1% appaaring, and B3
ahien shall be swilalent notle o el the hMalders of much shamss.

Pergons Entitled by Desth or Opsration of Law
0. Every pafean who by of b, tramidir, death of & sharehoider or by
any means wihatesever, shail peoame o any share or shares, shad be bound by every
notlo in respeo; of seoh share or ehares which shall kave bean duly ghven o the perses from
mud;&ﬂ-ma:ﬁ“ﬁmwnm'wwmﬁmﬂﬂﬂw
an or L]
arbared “mhuhm Corporation fwheiber badore or afsr the heppening

Walver of Notlce

T1. m-mumﬁmﬂhmumﬂwnm.mhqﬁ:hnm
of the Corparation & be sent, the notlos may ba walved or ta tne ke tha
decument may bo wiived or abridged &t any fime with ths cansan In witing of the persna

maans
Act; "arficles™ shall inchide the original or restated wticles of incarporation, artichss of
amendman, aricies of srticlas of conlinuance, artiches of recrganization,
arlides of arrangsmant, of dasolution, aticies of revivel ard ary smendmants thensto;
fha “'Act” shall mean the Business Corporations Adl, 1962 as froem ime 1o Gme ar
8y act hat may heredfar be aubeihiad theselor.

PASSED tha lat dmyol Detober | THSL
WITMESS it comporats sael of e Corpovation. 2
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BE IT RESCLVED THAT By-Liw Numbar 1 [ rediting
mﬂ-mmmmm-ﬂnﬂmmﬂxﬁ the sama Ip J

macs &F & by-law of the Comparstion nd the Prasgicdent and the Secrelary be and arg
mmmmnmmm;mnmwmwﬂm ™

THE UNDERSIGNED, & ihe direcious of the Comparatian hanby
the fouegoing resciufion punswant Inihtm'nﬂh Buninens Corporsdions Act, 1IE.'“"|Ir

DATED the 1ot

BE IT REBOLYED THAT By-Law Murmber 1 B brylaw ralationg
i3 the ranEaciion of he Dusiness and ll'mnfumcnﬂn:ﬁﬂn the mhm

THE UNDERSIGNED, all the stairsholders of (e Corporation hraby
mr;m foregaing reaniution pursuan: mﬂmﬂﬂu Buslaess Corporations der,

DWTED the Lot day W‘“‘_
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A BY-LAW HEHH‘.ETII'IH THE

BY-LAW NUMBER 2

BORROWING OF MOMEY, SLING
DBLIGATIONS AND THE SECURING OF MH sl

BE IT EMACTED and I s horaby anected &8 8 by-low of

GOLDEY LCRE FRAMS IR,

Mharsinafier cailed the “Corporation*] ss follows:
The direcars of the Corporeblan may from dree o dma:

E E B

Borrow mansy on e cradlt of e Compornation;
iU, relaese, sall or mmunm mrallatian
mummm public io subscribe for eny such daht m
1 n
“ Enmwhum mmmwli
or oiherelss criete 8 secrlly nierest In &l or

WMorigage, Fypathecams, pleage
:,t:ma,m hmmuummrmumn any

Delegate tha MMMHMMMWDIMI
ctmmities of directon or an offioer of e Comporelion
mquﬂMiﬁlbymdﬂn:ﬂ:nmmwh

PASSED the lat gy @l Dotobar -1

WITHEEE the conparete seal of e Coamperation,

P47
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BE IT RESOLYED THAT By-Law Mumber 2 baing Hhﬂ'ﬂﬁ::h‘
bmmmmmﬂ by U Corparatian ba and the sams i. mads &8 & of
Corpamiien and the mhmhuuyhmhmmrmmmm

THE LIWDERSIGNED, oif the direciar of ihe Corporaiion
e Saregodng resciution Muﬂ-m:mﬂh me

OATED tha 1ast

EHWMMTMWEW canamily
wiha

THE URIDERSIEN all tho sharehcids Corporation hanssy
%h foregoing resolution mnﬁmu e mmﬁm

CATED the 1ak Mdyf%’
L P il s
Bugria Chiiia- Tl

ir

W



Exhibit B

"'l.x /
=y N |
i \5‘ ]t:'l ey
AN\ \
Ay



Coiden Aore Farme 12312017 7
Fo1508-28 1158

TR T-12-31

GUOLOEH ACRE FAAME NC
13139 4T ACDO01

I*. Canads Aresrue  ALATCA S MV EEHEMLEM
Aoy oy CanmaE
SHAREHOLDER INFORMATION
!;mﬂﬁ:rnnr:un B Business il T yaar end
Waarhonh Day
| GOLDEN ACRE FARMS THC. | 13179 3847 ROODOL | 0§7-12-31

il pr Bl ConpoTations imis) comphebe (i schidule &rany ghanshoider wivd hokds 10% oF mone of e corpoIatinns comman andiar prefermid shanes

Provite oty one ramiser g sharehoitder |

- et a-hhmuu;r Businese Number SoCinlinsurance Trusd mussie P-rmu-;pl FﬂmﬂmT|
{nfer nama, indicate w brackets £ the shambolder il a corporation ia not T EMTan | EeEEmel
is g compeeation, paninershp, indeadaa orirusd| iastered, aplef THT] shaeae shanas
200 {500} 350 500 SN 500
I
1| The Chipanke 2015 Farily Trust | A . 50,000
1| 1797540 Catario Inc 85032 5051 RCOG01 | 50.000
3| Louts Chibarity B s 50,000
4| Lymne Chibarti 50,0001

T2 SCr 5% |0Ej
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