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SCHEDULE "A"

to Restated Articles of Incorporation

The Corporation is authorized to issue two classes of shares, as hereinafter set forth.

Common Shares having attached thereto the rights, privileges, restrictions and conditions

hereinafter set forth:

(@) to vote at all meetings of shareholders, except meetings at which only holders of
a specified class or series of shares are entitled to vote; and

(b) subject to the rights, privileges, restrictions and conditions attaching, to other
classes of shares of the Corporation, to receive any dividend declared by the
Corporation on the Common Shares and to receive the remaining property of the
Corporation upon dissolution.

(a) Class A Preferred Shares, issuable in series, having attached thereto, as a class, the

rights, restrictions, conditions and limitations hereinafter set forth:

[0

(i1)

Issuable in Series

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

Resolution of Directors

The board of directors of the Corporation shall (subject as hereinafter provided),
by resolution duly passed before the issue of the Class A Preferred Shares of
each series, fix the designation, rights, restrictions, conditions and limitations to
be attached to the Class A Preferred Shares of such series, including, but without
in any way limiting or restricting the generality of the foregoing, the rate or
amount of cumulative preferential dividends, the date or dates and places of
payment thereof, the date or dates from which such preferential dividends shall
accrue, the rights and obligations, if any, of the Corporation to purchase the
Class A Preferred Shares of such series and to redeem the same, the price and the
terms and conditions of any such purchase or redemption, conversion rights, if
any, the terms and conditions of any share purchase plan or sinking fund and the
restrictions, if any, respecting the payment of dividends on any shares ranking
junior to the Class A Preferred Shares, the whole subject to the filing of
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(iv)

(v)

D
Articles of Amendment setting forth the designation, rights, restrictions,
conditions and limitations to be attached to the Class A Preferred Shares of

such series.

Dividend and Liquidation Preference

The Class A Preferred Shares of each series shall, with respect to priority in
payment of dividends and in the distribution of assets in the event of
liquidation, dissolution or winding-up of the Corporation, whether voluntary
or involuntary, or any other distribution of the assets of the Corporation among
its shareholders for the purpose of winding up its affairs, be entitled to
preference over the common shares of the Corporation and over any other
shares ranking junior to the Class A Preferred Shares; and the Class A
Preferred Shares of each series may also be given such other preferences over
the said common shares and any other shares ranking junior to the Class A
Preferred Shares as may be determined as to the respective series authorized to
be issued.

Prior Shares

The Corporation may, at any time or times and from time to time, create one or
more classes of shares which, with respect to priority in payment of dividends or
in the distribution of assets in the event of liquidation, dissolution or winding-up
of the Corporation, whether voluntary or involuntary, or any other distribution
of the assets of the Corporation among its sharcholders for the purpose of
winding up its affairs rank on a parity with, or are entitled to a preference over,
the Class A Preferred Shares, upon compliance with such restrictions, if any, as
may be set forth in the rights, restrictions, conditions and limitations to be
attached to the Class A Preferred Shares of each series at such time outstanding.

Rank Pari Passu

The Class A Preferred Shares of each series shall rank on a parity with the
Class A Preferred Shares of every other series with respect to priority in payment
of dividends and in the distribution of assets in the event of the liquidation,
dissolution or winding-up of the Corporation, whether voluntary or
involuntary, or any other distribution of the assets of the Corporation among its
shareholders for the purpose of winding up its affairs.
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(vii)

Participate Ratably

When any fixed cumulative dividends or amounts payable on a return of capital
are not paid in full, the Class A Preferred Shares of all series shall participate
ratably in respect of such dividends including accumulations, if any, in
accordance with the sums which would be payable on the said Class A Preferred
Shares if all such dividends were declared and paid in full, and on any return of
capital in accordance with the sums which would be payable on such return
of capital if all sums so payable were paid in full.

Voting Rights

The holders of the Class A Preferred Shares shall not be entitled (except as
hereinafter specifically provided) to receive notice of or attend any meeting of
the shareholders of the Corporation and shall not be entitled to any vote at any
such meeting unless and until four (4) quarterly dividends on the Class A
Preferred Shares of any one (1) series shall remain outstanding and be unpaid,
whether or not such dividends have been declared and whether or not there are
any monies of the Corporation properly applicable to the payment of dividends.
Thereafter, but only so long as any dividend on the Class A Preferred Shares
of any series remains in arrears, the holders of Class A Preferred Shares shall
be entitled to receive notice of and to attend all meetings of shareholders of the
Corporation and shall be entitled to one (1) vote in respect of each Class A
Preferred Share held and in addition shall be entitled, voting separately and
exclusively as a class, to elect two (2) members of the board of directors of the
Corporation. Nothing herein contained shall be deemed to limit the right of the
Corporation from time to time to increase or decrease the number of its directors.

Notwithstanding anything contained in the by-laws of the Corporation, the term of
office of all persons who may be directors of the Corporation at any time when
the right to elect directors shall accrue to the holders of the Class A Preferred
Shares, as herein provided, or who may be appointed as directors thereafter and
before a meeting of shareholders shall have been held, shall terminate upon the
election of directors at the next annual meeting of sharcholders or at a general
meeting of shareholders which may be held for the purpose of electing directors
at any time after the accrual of such right to elect directors upon not less than
fifteen (15) days' written notice and which shall be called by the Secretary of
the Corporation upon the written request of the holders of record of at least one-
tenth (1/10) of the outstanding Class A Preferred Shares; in default
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of the calling of such general meeting by the Secretary within fifteen (15) days
after the making of such request, such meeting may be called by any holder of
record of Class A Preferred Shares.

Any vacancy or vacancies occurring among members of the board elected by the
holders of Class A Preferred Shares voting separately and exclusively as a
class, in accordance with the foregoing provisions, may be filled by the board
of directors with the consent and approval of the remaining director elected by
the holders of Class A Preferred Shares voting separately and exclusively as a
class, but if there be no such vacancies; whether or not such vacancy or
vacancies is or are so filled by the board, the holders of record of at least one-
tenth (1/10) of the outstanding Class A Preferred Shares shall have the right to
require the Secretary of the Corporation to call a meeting of the holders of Class
A Preferred Shares for the purpose of filling the vacancy or vacancies or
replacing either or both of the persons elected or appointed to fill such vacancy
or vacancies and the provisions of the last preceding subparagraph with
respect to the calling of any such meeting shall apply.

Notwithstanding the foregoing or anything contained in the by-laws of the
Corporation, upon any termination of the said right to elect directors the term of
office of the directors elected or appointed to represent the holders of the Class A
Preferred Shares exclusively shall forthwith terminate.

Amendments

The provisions of the preceding paragraphs (i) to (vii) inclusive, of this
paragraph (viii) and of the following paragraph (ix) or any of them may be
deleted, varied, modified, amended or amplified by Special Resolution but only
with the prior approval of the holders of the Class A Preferred Shares given as
hereinafter specified in addition to any other approval required by the Canada
Business Corporations Act or such other statute, if any, as the Corporation may
at any time be continued under.

Approval of Shareholders

The approval of the holders of the Class A Preferred Shares with respect to any
and all matters referred to herein may be given by compromise or arrangement
under the Canada Business Corporations Act or, if permitted, by compromise or
arrangement or analogous proceedings under such other statute, if any, under
which the Corporation may from time to time be continued or may, subject to the
provisions of the Canada Business Corporations Act or of such other statute, if
any, as the Corporation may at any time be continued under, be given in
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writing by the holders of not less than two-thirds (2/3) of the Class A
Preferred Shares for the time being outstanding or by resolution duly passed and
carried by not less than two-thirds (2/3) of the votes cast on a poll at a meeting
of the holders of the Class A Preferred Shares duly called and held for the
purpose of considering the subject matter of such resolution and at which
holders of not less than a majority of all Class A Preferred Shares then
outstanding are present in person or represented by proxy in accordance with the
by-laws of the Corporation; provided, however, that if at any such meeting,
when originally held, the holders of at least a majority of all Class A
Preferred Shares then outstanding are not present in person or so
represented by proxy within thirty (30) minutes after the time fixed for the
meeting, then the meeting shall be adjourned to such date, being not less than
fifteen (15) days later, and to such time and place, as may be fixed by the
chairman of such meeting and at such adjourned meeting the holders of
Class A Preferred Shares present in person or so represented by proxy,
whether or not they hold more or less than a majority of all Class A Preferred
Shares then outstanding, may transact the business for which the meeting was
originally called, and a resolution duly passed and carried by not less than two-
thirds (2/3) of the votes cast on a poll at such adjourned meeting shall constitute
the approval of the holders of the Class A Preferred Shares hereinbefore
mentioned. Notice of any such original meeting of the holders of the Class A
Preferred Shares shall be given not less than fourteen (14) days prior to the date
fixed for such meeting and shall specify in general terms the purpose for which
the meeting is called, and notice of any such adjourned meeting shall be given
at least ten (10) days prior to the date fixed for such adjourned meeting, but it
shall not be necessary to specify in such notice the purpose for which the
adjourned meeting is called. The formalities to be observed with respect to
the giving of notice of any such original meeting or adjourned 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 at
any such original meeting or adjourned meeting the holders of Class A
Preferred Shares present in person or so represented by proxy shall be
entitled to one (1) vote in respect of each Class A Preferred Share held by
each of such holders respectively.

1,000,000 Class A Preferred Shares, issued as the first series of Class A
Preferred Shares, are designated as 10% Cumulative Redeemable Class A Preferred
Shares, First Series (hereinafter referred to as "Preferred Shares, First Series"). The rights,
restrictions, conditions and limitations attached to the Preferred Shares, First Series, in
addition to the rights, restrictions, conditions and limitations attached to the Class A
Preferred Shares as a class, are as follows:




(1) Fixed Dividends

The holders of Preferred Shares, First Series shall be entitled to receive and the
Corporation shall pay thereon as and when declared by the board of directors of
the Corporation out of the moneys of the Corporation properly applicable to
the payment of dividends fixed cumulative preferential cash dividends at the
rate of ten percent (10%) per annum of the amount paid up thereon, such
dividends to accrue from the date of issue and to be payable quarterly on the
first (1st) days of January, April, July and October in each year, adjusted to avoid
payment of any fraction of a cent. Any dividends declared on Preferred Shares,
First Series will be paid (except in the case of a purchase for cancellation or
redemption in which case payment of dividends will be made upon surrender of
the certificates representing the Preferred Shares, First Series to be purchased for
cancellation or redeemed) by forwarding by prepaid post, addressed to each
holder of Preferred Shares, First Series at his address as it appears on the books of
the Corporation, or in the case of joint holders to the address of that one
whose name stands first in the books of the Corporation as one of such
joint holders, a cheque for such dividends (less any tax required to be deducted)
payable to the order of such holder or, in the case of joint holders, to the order of
all such holders failing written instructions from them to the contrary. The
forwarding of any such cheque shall satisfy such dividends to the extent of the
sum represented thereby (plus the amount of tax required to be deducted as
aforesaid) unless such cheque is not paid on presentation. Each dividend on
the Preferred Shares, First Series shall be paid to the registered holders
appearing on the register at the close of business on such day (which shall not be
more than thirty (30) days preceding the date fixed for payment of such
dividend) as may be determined from time to time by the board of directors of
the Corporation. If on any dividend payment date the dividends payable on
such date are not paid in full on all of the Preferred Shares, First Series then
issued and outstanding, such dividends or the unpaid part thereof shall be paid on
a subsequent date or dates determined by the board of directors of the
Corporation on which the Corporation shall have sufficient moneys properly
applicable to the payment of same.

(ii)  Rights on Liquidation

In the event of the liquidation, dissolution or winding-up of the Corporation
or other distribution of assets of the Corporation among its shareholders for the
purpose of winding up its affairs the holders of Preferred Shares, First Series
shall be entitled to receive the amount paid up on such shares together with all
accrued and unpaid preferential dividends thereon (which for such purpose
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shall be calculated as if such dividends were accruing for the period from the
expiration of the last quarterly period for which dividends have been paid up to
the date of such distribution) before any amount shall be paid or any property or
assets of the Corporation distributed to the holders of Common Shares or shares
of any other class ranking junior to the Preferred Shares, First Series. After
payment to the holders of Preferred Shares, First Series of the amounts so
payable to them they shall not be entitled to share in any further distribution of
the property or assets of the Corporation.

Purchase for Cancellation

Subject to the provisions of the Canada Business Corporations Act and to the
rights, restrictions, conditions and limitations attaching to the Preferred Shares,
First Series the Corporation may at any time or times purchase (if obtainable)
for cancellation, in accordance with the Canada Business Corporations Act, all
or any of the Preferred Shares, First Series outstanding from time to time in the
market (including purchase through or from an investment dealer or firm holding
membership on a recognized stock exchange) or by invitation for tenders
addressed to all the holders of record of the Preferred Shares, First Series
outstanding at the lowest price or prices at which in the opinion of the board
of directors of the Corporation such shares are obtainable but not exceeding
twenty-seven dollars and fifty cents ($27.50) if such purchase is made before
January 1, 1982 and, if made on or after such date, then not exceeding the
price at which, at the date of purchase, such shares would be redeemable,
together in all cases with all accrued and unpaid cumulative preferential
dividends thereon, calculated as if such dividends were accruing on a day-to-day
basis from the expiration of the last quarterly period for which dividends
thereon have been paid up to the date of purchase, together in all cases with
costs of purchase. If upon any invitation for tenders under the provisions of
this clause the Corporation shall receive tenders of Preferred Shares,
First Series at the same lowest price which the Corporation may be
willing to pay in an aggregate number greater than the number for which the
Corporation is prepared to accept tenders, the Preferred Shares, First Series so
tendered shall be purchased as nearly as may be pro rata (disregarding
fractions) according to the number of Preferred Shares, First Series so
tendered by each of the holders of Preferred Shares, First Series who
submitted tenders at the same said lowest price. From and after the date of
purchase of any Preferred Shares, First Series under the provisions of this
clause (iii) the Preferred Shares, First Series so purchased shall be cancelled
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and, if purchased out of capital, the authorized and the issued capital of the
Corporation shall be thereby decreased.

Quarterly Purchase Obligation

The Corporation shall, in each calendar quarter (herein sometimes called an
"Initial Calendar Quarter") beginning with the quarter commencing October 1,
1977 purchase for cancellation twelve thousand five hundred (12,500)
Preferred Shares, First Series (the "Basic Quarterly Requirement") in the
manner provided for in clause (iii) hereof, if and to the extent that such Shares
are available for purchase at a price or prices (excluding all accrued and
unpaid cumulative preferential dividends thereon calculated as provided in
the said clause (iii) hereof and all costs of purchase) not exceeding twenty-
five dollars ($25) per share. The obligation of the Corporation to purchase
in each calendar quarter the Basic Quarterly Requirement of Preferred Shares,
First Series shall be cumulative during each of the next succeeding seven

calendar quarters so that the number of Preferred Shares, First Series to be

purchased in any calendar quarter shall be increased by the number of
Preferred Shares, First Series which the Corporation was unable to purchase
during the seven preceding calendar quarters. If, after using all reasonable
efforts, the Corporation is unable in any calendar quarter, after having met all
obligations hereunder carried forward into such calendar quarter, to
purchase the Basic Quarterly Requirement of Preferred Shares, First Series
and, during the next succeeding seven calendar quarters is unable to purchase
that number of Preferred Shares, First Series, which is equal to the number by
which it has fallen short of its said obligation hereunder, then at the end of the
seventh calendar quarter following the Initial Calendar Quarter in question
the Corporation's obligation to purchase Preferred Shares, First Series with
respect to the Initial Calendar Quarter in question shall be extinguished and the
Corporation shall be under no further obligation to purchase Preferred Shares,
First Series in respect of such Initial Calendar Quarter. Purchases of Preferred
Shares, First Series made pursuant to this obligation during any calendar
quarter shall be credited first against the oldest such obligation then
outstanding, in succession, and last in satisfaction of the Basic Quarterly
Requirement hereunder in respect of the calendar quarter in which such
purchase occurred.

The Corporation's obligation to purchase Preferred Shares, First Series pursuant
to this clause (iv) shall be suspended during any period in which such purchase
would be contrary to the rights, restrictions, conditions and limitations attaching
to the Preferred Shares, First Series or to any applicable law or during
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any period in which such purchase would constitute a breach by the
Corporation of the provisions of any indenture or other instrument securing any
indebtedness of the Corporation (other than indebtedness to an affiliate of the
Corporation), but such obligation shall cease to be suspended as soon as such
purchase would no longer contravene such rights, restrictions, conditions and
limitations, or contravene such law, or constitute a breach of any such indenture
or other instrument. In the event of the winding-up or dissolution of the

Corporation the provisions of this clause (iv) shall be null and void and of no
effect.

(v)  Redemption

Subject to the provisions of the Canada Business Corporations Act and to the
rights, restrictions, conditions and limitations attached to the Preferred Shares,
First Series, the Corporation may on or after January 1, 1982 at its option at any
time redeem the whole or from time to time any part of the Preferred Shares,
First Series outstanding in the manner provided for in the Canada Business
Corporations Act on payment for each share to be redeemed of

$26.25 if redeemed on or before December 31, 1982,

$26.00 if redeemed thereafter and on or before December 31, 1983,
$25.75 if redeemed thereafter and on or before December 31, 1984,
$25.50 if redeemed thereafter and on or before December 31, 1985,
$25.25 if redeemed thereafter and on or before December 31, 1986,

and

$25.00 if redeemed thereafter,

together with all accrued and unpaid cumulative preferential dividends thereon
(which for such purpose shall be calculated as if such dividends were accruing on
a day-to-day basis from the expiration of the last quarterly period for which
dividends have been paid up to the date of such redemption). If part only of the
then outstanding Preferred Shares, First Series is at any time to be redeemed, the
shares so to be redeemed shall be selected in such manner as is prescribed by a
resolution of the board of directors of the Corporation. From and after the date of
redemption of any Preferred Shares, First Series under the provisions of this
clause the Preferred Shares, First Series so redeemed shall be cancelled and, if
redeemed out of capital, the authorized and issued capital of the
Corporation shall be thereby decreased; provided, however, that no such
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redemption shall take place under the provisions of this clause (v) when the

Corporation is insolvent or when such redemption would render the Corporation
insolvent.

The Corporation may not redeem the Preferred Shares, First Series at any time if
any part of the redemption price which constitutes a repayment of paid-up capital
(as that term is defined in the Jncome Tax Act) would for the purposes of the
Income Tax Act be deemed to have been paid as a dividend by reason of the
paid-up capital limit (as that term is defined in the said Act) of the Corporation
being less than the paid-up capital in respect of those shares so to be redeemed.

In any case of a redemption of Preferred Shares, First Series under the
provisions of this clause (v), the Corporation shall at least thirty (30) days before
the date specified for redemption mail to each person who at the date of
mailing is a registered holder of Preferred Shares, First Series to be redeemed,
a notice in writing of the intention of the Corporation to redeem such
Preferred Shares, First Series. Such notice shall be mailed postage prepaid
addressed to each such shareholder at his address as it appears in the books of
the Corporation or in the event of the address of any such shareholder not so
appearing then to the last known address of such shareholder; provided,
however, that accidental failure to give any such notice to one (1) or more of
such holders shall not affect the validity of such redemption as to the other
holders. Such notice shall set out the redemption price and the date on which
redemption is to take place and if part only of the Preferred Shares, First
Series held by the person to whom it is addressed is to be redeemed the
number thereof so to be redeemed. On or after the date so specified for
redemption the Corporation shall pay or cause to be paid to or to the
order of the registered holders of Preferred Shares, First Series to be
redeemed the redemption price on presentation and surrender, at the head office
of the Corporation or at any office of the transfer agent for the Preferred Shares,
First Series from time to time at which a transfer register or branch
transfer register is maintained by such transfer agent in respect of the
Preferred Shares, First Series, of the certificates representing the Preferred
Shares, First Series called for redemption. If part only of the shares
represented by any certificate be redeemed, a new certificate for the balance
of the shares represented by the certificate presented and surrendered shall be
issued at the expense of the Corporation. From and after the date on which
redemption is to take place as specified in any such notice, the Preferred
Shares, First Series called for redemption shall cease to be entitled to
dividends and the holders thereof shall not be entitled to exercise any of the
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rights of shareholders in respect thereof unless payment of the redemption
price shall not be made upon presentation of certificates in accordance with
the foregoing provisions, in which case the rights of the holders shall remain
unaffected. The Corporation has the right at any time after the mailing of notice
of its intention to redeem any Preferred Shares, First Series, as aforesaid, to
deposit the redemption price of the shares so called for redemption or of such of
the said shares represented by certificates which have not at the date of such
deposit been surrendered by the holders thereof in connection with such
redemption (together with accrued and unpaid cumulative preferential dividends
payable thereon pursuant to this clause (v)) to a special account in any chartered
bank or any trust company named in such notice, to be paid without interest to
or to the order of the respective holders of such Preferred Shares, First Series
called for redemption, upon presentation and surrender to such bank or trust
company of the certificates representing the same and upon such deposit being
made or upon the date specified for redemption in such notice, whichever is
the later, the Preferred Shares, First Series in respect of which such deposit
shall have been made shall be deemed to be redeemed and shall be cancelled
and the rights of the holders thereof after such deposit or such redemption date,
as the case may be, shall be limited to receiving without interest their
proportionate part of the total redemption price (together with accrued and
unpaid cumulative preferential dividends payable thereon pursuant to this clause
(v)) so deposited against presentation and surrender of the said certificates held
by them respectively.

Restrictions on Payment of Dividends and Reduction of Capital

The Corporation shall not declare, pay or set apart for payment any dividends
(other than stock dividends in shares of the Corporation ranking junior to the
Preferred Shares, First Series) on any shares of the Corporation ranking junior
to the Preferred Shares, First Series, nor shall the Corporation call for redemption
or purchase for cancellation or make any capital distribution in respect of any
shares of the Corporation ranking junior to the Preferred Shares, First Series, nor
shall the Corporation call for redemption or purchase for cancellation less than
all the Preferred Shares, First Series or any other Class A Preferred Shares or any
other preferred shares ranking on a parity with the Class A Preferred Shares,
unless, at the date of such action, all dividends then payable on all of the Class
A Preferred Shares and any other preferred shares ranking on a parity with the

Class A Preferred Shares, then issued and outstanding, shall have been declared
and paid.
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The Corporation shall not, without the approval of the holders of the Preferred
Shares, First Series given as hereinafter specified, declare, pay or set apart for
payment any dividends (other than stock dividends in shares of the Corporation
ranking junior to the Preferred Shares, First Series) on any shares of the
Corporation ranking junior to the Preferred Shares, First Series or call for
redemption or purchase for cancellation or make any capital distribution in
respect of any shares of the Corporation ranking junior to the Preferred Shares,
First Series (except out of the net cash proceeds of a substantially concurrent

- issue of shares of the Corporation ranking junior to the Preferred Shares, First

Series), or pay any tax under Part IX of the Income Tax Act, unless, after
giving effect to such action, the sum of?

(A) all amounts declared and paid subsequent to October 1, 1976 as
dividends (other than stock dividends in shares of the Corporation ranking
Junior to the Preferred Shares, First Series) on all shares of all classes of
the Corporation,

(B) all amounts paid subsequent to October 1, 1976 on or in
connection with any redemption, purchase for cancellation or capital
distribution in respect of shares of the Corporation ranking junior to the
Preferred Shares, First Series, and

© all amounts paid subsequent to October 1, 1976 under Part IX of the
Income Tax Act,

would not exceed the aggregate of the Consolidated Net Earnings of the
Corporation and its Subsidiaries earned subsequent to December 31, 1975, plus
Three Million Four Hundred Thousand Dollars ($3,400,000).

Creation and Issue of Additional Shares

So long as any of the Preferred Shares, First Series is outstanding, the
Corporation shall not, without the prior approval of the holders of the Preferred
Shares, First Series given as hereinafter provided, create any shares ranking prior
to the Preferred Shares, First Series.

So long as any of the Preferred Shares, First Series is outstanding, the
Corporation shall not, without the prior approval of the holders of the Preferred
Shares, First Seri¢s given as hereinafter provided, issue any Class A Preferred
Shares in addition to the Preferred Shares, First Series or issue any other preferred
shares ranking prior to or on a parity with the Preferred Shares, First Series unless:
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(A) the Consolidated Net Earnings (excluding extraordinary items) of the
Corporation and its Subsidiaries for any 12 consecutive calendar
months out of the 18 calendar months next preceding the date of issue of
such additional shares shall have been at least equal to three (3) times
the aggregate annual dividend requirements on all Preferred Shares, First
Series and all other preferred shares ranking prior to or on a parity with

the Preferred Shares, First Series to be outstanding after the issue of
such additional shares;

B) the Consolidated Net Tangible Assets of the Corporation and its
Subsidiaries immediately after giving effect to such issue are at least
equal to twice the aggregate amount paid up on all Preferred Shares, First
Series and all other preferred shares ranking prior to or on a parity with
the Preferred Shares, First Series to be outstanding after the issue of
such additional shares; and

© all dividends then payable on the Preferred Shares, First Series and on all
other preferred shares ranking prior to or on a parity with the Preferred

Shares, First Series shall have been declared and paid or set apart for
payment.

Certain Definitions

In these provisions the following terms will have the following meanings:

(A) "Calendar Quarter" means a period of three calendar months
commencing on the first day of January, April, July or October.

§2)) "Canada Business Corporations Act"” means the Canada Business
Corporations Act, Statutes of Canada, 1974-1975, Chapter 33, as the
same may, from time to time, be amended, re-enacted or replaced
and includes any such amending, re-enacting or replacing statute or any
other statute, whether federal, provincial or otherwise, which is

applicable to the Corporation by enactment or by continuation of the
Corporation thereunder.

© "Consolidated Net Earnings of the Corporation and its
Subsidiaries” means the aggregate of the net incomes of the
Corporation and its Subsidiaries determined on a consolidated basis in
accordance with generally accepted accounting principles.

) "Consolidated Net Tangible Assets of the Corporation and its
Subsidiaries". means the excess of the total of the assets of the
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Corporation and its Subsidiaries (other than intangible assets) over the
total of the liabilities of the Corporation and its Subsidiaries (including
deferred income taxes, if any, but excluding contingent liabilities except to
such extent, if any, as the directors in their discretion shall determine that
special provision should be made in the accounts for meeting such
contingent liabilities and excluding liabilities for capital stock, capital
surplus and retained earnings) determined on a consolidated basis in
accordance with generally accepted accounting principles.

) The Corporation shall be deemed to be affiliated with another body
corporate if one is the subsidiary of the other or both are
subsidiaries of the same body corporate or each is controlled by the
same person. If the Corporation and another body corporate are each
affiliated with the same body corporate at the same time, then the
Corporation and the first such body corporate shall be deemed to be
affiliated with each other. A body corporate is deemed to be
controlled by a person if shares of the body corporate carrying
voting rights sufficient to elect a majority of the directors of the body
corporate are held, directly or indirectly, other than by way of security,
by or on behalf of that person. A body corporate is a subsidiary of
another if it is controlled by that other body corporate.

® "Income Tax Act" means the Income Tax Act, Revised Statutes of
Canada, 1952, Chapter 148, as amended, and in particular as
amended by Statutes of Canada, 1970-71-72, Chapter 63, as the same
may from time to time be amended, re-enacted or replaced.

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

(ix) Directors’ Determination

The directors may from time to time determine Consolidated Net Earnings of the
Corporation and its Subsidiaries and Consolidated Net Tangible Assets of the
Corporation and its Subsidiaries, in each case as of or up to a date not more than
two hundred and fifteen (215) days prior to the making of such determination and
may determine such Consolidated Net Earnings of the Corporation and its
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Subsidiaries or Consolidated Net Tangible Assets of the Corporation and its
Subsidiaries, to be not less than a stated amount or amounts without determining
the exact amount thereof. In making such determination the directors shall
consider and may rely on the last available audited consolidated balance sheet of
the Corporation and its Subsidiaries and may consider and rely on the last
available unaudited consolidated balance sheet of the Corporation and its
Subsidiaries and/or the last available unaudited balance sheet of the
Corporation or of any Subsidiary prepared by the accounting officers of the
Corporation and any other financial statement, report or other data which they
may consider reliable, provided that the directors shall not make any such
determination on the basis of any balance sheet, statement, report or other
data if to their knowledge any event has happened which would materially
and adversely affect the amount to be determined on such basis. Upon any
determination having been made by the directors under the provisions hereof
the Consolidated Net Earnings of the Corporation and its Subsidiaries
and Consolidated Net Tangible Assets of the Corporation and its Subsidiaries,
as the case may be, as at or up to any date within a period of two hundred
and fifteen (215) days following the date as of or up to which such
determination is made (unless any further determination of such Consolidated Net
Earnings of the Corporation and its Subsidiaries or Consolidated Net Tangible
Assets of the Corporation and its Subsidiaries, as the case may be, is so made
within the said period) shall be conclusively deemed to be not less than the
amount or respective amounts stated in such determination and such
determination shall be conclusive and binding upon the Corporation and
the holders of the Preferred Shares, First Series, provided that no action shall
be taken or authorized by the directors on the basis of any such determination at
any time after to their knowledge any event has happened which would
materially and adversely affect the amount or respective amounts so
determined, without making a new determination thereof.

Amendments

The provisions of the immediately preceding clauses, (i) to (ix) inclusive, of this
clause (x) and of the following clause (xi), or any of them may be deleted,
varied, modified, amended or amplified by Special Resolution but only with the
prior approval of the holders of the Preferred Shares, First Series given as
hereinafter specified, in addition to any other approval required by the Canada
Business Corporations Act.
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Approval of Shareholders

The approval of the holders of the Preferred Shares, First Series with
respect to any and all matters referred to herein may be given by
compromise or arrangement under the Canada Business Corporations Act or
may, subject to the provisions of the Canada Business Corporations Act, be
given in writing by the holders of not less than two-thirds (2/3) of the Preferred
Shares, First Series for the time being outstanding or by resolution duly passed
and carried by not less than two-thirds (2/3) of the votes cast on a poll at a
meeting of the holders of the Preferred Shares, First Series, duly called and
held for the purpose of considering the subject matter of such resolution and
at which holders of not less than twenty-five percent (25%) of all Preferred
Shares, First Series then outstanding are present in person or represented by
proxy in accordance with the by-laws of the Corporation, provided, however,
that if at such meeting when originally held, the holders of at least twenty-five
percent (25%) of all Preferred Shares, First Series then outstanding are not
present in person or so represented by proxy within thirty (30) minutes after
the time fixed for the meeting, then the meeting shall be adjourned to such date,
being not less than fifteen (15) days later, and to such time and place as may be
fixed by the chairman of such meeting and, at such adjourned meeting, the
holders of Preferred Shares, First Series present in person or so represented by
proxy, whether or not they hold more or less than twenty-five percent (25%) of
all Preferred Shares, First Series then outstanding, may transact the business
for which the meeting was originally called, and a resolution duly passed and
carried thereat by not less than two-thirds (2/3) of the votes cast on a poll at
such adjourned meeting shall constitute the approval of the holders of the
Preferred Shares, First Series hereinbefore mentioned. Notice of any such
original meeting of the holders of the Preferred Shares, First Series shall be
given not less than fourteen (14) days prior to the date fixed for such meeting
and shall specify in general terms the purpose for which the meeting is called,
and notice of any such adjourned meeting shall be given not less than ten (10)
days prior to the date fixed for such adjourned meeting but, it shall not be
necessary to specify in such notice the purpose for which the adjourned
meeting is called. The formalities to be observed with respect to the giving
of notice of any such original meeting or adjourned 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 the shareholders. On every poll taken
at any such original meeting or adjourned meeting the holders of Preferred
Shares, First Series present in person or so represented by proxy shall be
entitled to one (1) vote in respect of each Preferred Share, First Series held by
each of such holders respectively.






