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Trilon Luxembourg Branch, Succursale d’une société de droit étranger.
Adresse de la succursale: L-2310 Luxembourg, 16, avenue Pasteur.
R.C.S. Luxembourg B 155.535.

Suite a un probléme technique, la deuxiéme partie de ce document se trouve dans le Mémorial C N° 2162 du 13 octobre 2010

A Corporatlon or by any other reasonable means the Corporatronr deems desirable. The marlmg of

such cheque from the Corporation’s registered ofﬁce or the principal office in Toronto of the -
re grstrar or transfer agent for the Class D Preferred $hares or the payment by any other reasonable
means that the Corporation deems desirable, on or before the date on which a dividend is to be paid

to a holder of Class D Preferred Shares, will be deemed to be payment of the dividends represented
thereby and payable on that date unless the cheque is not paid on presentation or payment by such

~other means is not received. Dividends represented by a cheque which has not been presented to -

~ the Corporation’s bankers for payment or that otherwise remain unclaimed for a period of six years
- from the date on whrch they were declared to be payable will be forfelted to the Corporatlon

34 _Cumulatrve Payment'of Dividends

If on the date on which preferential dividends pursuant to section 3.1 are to be pa1d
"~ the preferential dividends accrued td that date are not paid in full on all of the Class D Preferred
Shares then outstanding, such dividends, or the unpaid part thereof, will be paid on a subsequent
date or dates determined by the board of directors of the Corporation on which the Corporation has
- sufficient moneys properly applicable to the payment of such dividends. The holders of Class D

Preferred Shares will not be entitled to any dividends other than or in excess of the cumulative .

preferentlal cash d1v1dends provrded for i in these share provisions..

4 PURCHASE FOR CANCELLATION

Sub]ect to sectlon 6, the Corporation may at any time or from time to time purchase
 for cancellation all or any part of the outstanding Class D Pl’eferred Shares in the open market
(including purchase through or from an investment dealer or a member of a recogmzed stock
exchange), by private purchases or by mv1tatron for tenders addressed to all of the holders.of
record of Class D Preferred Shares then outstandmg If, in response to an invitation for tenders,

more Class D Preferred Shares are tendered at a price or prices acceptable to the Corporation than
. the Corporation is prepared to purchase, then the Class D Preferred Shares to be purchased by the
Corporation will be purchased as nearly as may be in proportion to the number of shares teridered

by-each holder who submits a tender to the Corporatlon provided that when shares are tendered at .

different prices, the pro rating will be effected only with respect to the shares tendered at the price

at which more shares were tendered than the Corporation is prepared to purchase after the -

: Corporatlon has purchased all the shares tendered at lower prices.

5. REDEMPTION

5.1  Rightof Redemption

Subject-to section 6, the Corporation may, upt_m giving notice as hereinafter ‘

provided, on any March 1, June 1, September 1 and December 1 (a “Redemption Date™) redeem
the whole or from time to time any part of the then outstanding Class D Preferred Shares on
payment for each share to be redeemed of a price of $25.00 together with an amount equal to all
accrued and unpaid dividends thereon to but excluding the date fixed for redemption (the whole
constituting and being herein referred to as the “Redemption Price”). In the event that a dividend
declared payable on the Class D Preferred Shares to holders of record thereof on a date (a “record
date™) prior to a Redemption Date has not been paid by the Corporation prior to such Redemption
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Date and an amount equal to that dividend is paid as part of the R'ede'mption. Price payeble in.
respect of Class D Preferred Shares redeemed on such Redemption Date; Class D Preferred Shares
which are redeemed on the Redemption Date shall not be entitled to. such dividend

notwithstanding that the holders. of the Class D Preferred Shares redeemed on the Redemiption -

Date were holders of record on the record date.

| 5.2 Partial Redemptron

In case a part only of the Class D Preferred Shares is at any t1me to be redeemed, the

shares so to be redeemed shall be selected by lot or in such other manner as the directors of the

Corporation, from time to time so determine. If a part only of the Class D Preferred Shares
represented by dny certificate shall be redeemed, a new certificate representing the balance of such
. shares shall be issued to the holder thereof at the expense of the Corporation upon presentatlon and
surrender of the first mentioned certificate. :

53 . Method of Redemption

0
’

In any case of redemptlon of Class D Preferred Shares the Corporatron shall not

' 1ess than 30 days and not more than 60 days before the date specified for redemption send by -

prepaid mail or deliver to the registered address of each person who at the date of mailing or
delivery is a registered holder of Class D Preferred Shares to be redeemed a notice in writing of the

intention of the Corporation to redeem such Class D Preferred Shares. Accidental failure or -
omission to give such notice to one or more holders shall not affect. the vahdlty of such

redemptjon, but upon such failure or omission being discovered notice shall be given forthwith to
+ such holder or holders and shall have the same force and effect as if given in due time. Such notice
shall set out the number of Class D Preferred Shares held by the person to whom it is addressed
which are to be redeemed, the Redemption Price, the date specified for redemption and the place or

places within Canada at which holders of Class D Preferred Shares may present and surrender such
shares for redemption. On and after the date so specified for redemption, the Corporation shall pay
or cause to be paid to or to the order of the registered holders of the Class D Preferred Shares to be
redeemed the Redemption Price of such shares on presentation.and surrender, at the registered
office of the Corporation or any other place or places within Canada specified in such notice of
redemption, of the certificate or certificates representing the Class D Preferred Shares called for
redemption. Payment in respect of Class D Preferred Shares being redeemed shall be made by
cheque payable to the holders thereof in lawful money of Canada at par at any branch in Canada of
the Corporation’s bankers for the time being or by any other reasonable means the Corporation
. deems desirable. From and after the date specified for redemption in any such notice of
redemption, the Class D Preferred Shares called for redemption shall cease to be entitled to
dividends or any other participation in the assets of the Corporation and the holders thereof shall
not be entitled to exercise any of their other rights as shareholders in respect thereof unless
payment of the Redemption Price shall not be made upon presentation and surrender of the
certificates in accordance with the foregoing provisions, in which case the rights of the holders
shall remain unaffected. The Corporation shall have the right at any time after the mailing or
delivery of notice of its intention to redeem Class D Preferred Shares to deposit the Redemption
Price of the Class D Preferred Shares so called for redemption, or of such of the Class D Preferred
Shares which are represented by certificates which have not at the date of such deposit been

surrendered by the holders thereof in connection with such redemption, to a special account inany’
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chartered bank or any trust company in Canada named in such nofice or in a subsequent notice to
the holders of the shares in respect of which the dep031t is made, to be paid without interest to or to .-
~ the order of the respective holders of Class D Preferred Shares called for redemption upon -
presentation and surrender to such bank or trust company of the certificates representing such
shares. Upon such deposit being made or upon the date specified for redemption in such notice,
whichever is the later, the Class D Preferred Shares in respéct of which such deposit shall have
been made shall be deemed to be redeemed and the rights of the holders thereof shall be limited to
recéiving, without interest, their proportionate part of the amount so deposited upon presentatlon
~ and surrender of the certificate or certificates representmg their Class D Preferred Shares being
redeemed Any interest allowed on any such deposit shall belong to the Corporatlon Redemptlon
monies that are represented by a cheque which has not been presented to the Corporation’s bankers
. for payment or that otherwise remain unclaimed (including monies held on deposit to a special
~ account as provided for above) for a period of six years from the date specrﬁed for redemption
shall be forfelted to the Corporation. -

6. RESTRICTIONS ON DIVIDENDS AND RETIREMENT OF SHARES

_ As long as any of the Class D Preferred Shares are outstanding, the Corporation
will not, without the approval of the holders of the Class D Preferred Shares given as heremafter
specrﬁed :

(@  declare, pay or.set apart for payment any dividends on shares of the Corporation

'~ ranking as to dividends junior to the Class D Preferred Shares, including the

Common Shares (other than stock dividends' in any, shares of the Corporation
ranking as to capital and dividends junior to the Class D Preferred Shares);

(b) call for.redemption, redeem, purchase or otherwise pay off or retire for value any
shares of the Corporation ranking as to capital junior to the Class D Preferred
Shares (except out of the net cash proceeds of a substantially concurrent issue of
shares of the Corporation ranking as to capital and dividends junior to the Class D
Preferred Shares);

(© call for redemption, redeem, purchase or otherwise pay off or retire for value. less
+ than all of the Class D Preferred Shares then outstanding;

(d) call for redemption, redeem, purchase or otherwise pay off or retire for value any
shares of the Corporation ranking as to capital on a party with the Class D
Preferred - Shares -except pursuant to any purchase obligation, sinking fund,

retraction privilege or mandatory redemption provisions attaching to any such -
- shares ranking as to capital on a parity with the Class D Preferred Shares from time

to time issued; or

(e) ~ issue any additional Class A Preferred Shares, Class B Preferred Shares, Class C

Preferred Shares, Class D Preferred Shares or any shares of the Corporation
ranking as to dividends or capital prior to or on a parity with the Class D Preferred
Shares, excluding the Common Shares;
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unless, in each such case, all preferential dividends pursu'aht to section 3.1 thén payable on the:.

Class.D Preferred Shares then outstanding and on all other shares of the Corporation rarking as to
dividends on a parity with the Class D Preferred Shares accrued up to and including the dividends

payable on the immediately preceding respective date or dates for the payment of dividends

thereon have been declared and pald or set apart for payment.

: 7. LIOUIDATION DISSOLUTION OR WINDING- UP

In the event of the 11qu1dat1on dissolution or w1nd1ng—up (collectlvely, the
“winding-up”’) of the Corporation, whether voluntary or involuntary, or in the event of any other’
distribution of assets of the Corporation among its shareholders for the purpose of winding-up its
affairs, the holdérs of the Class D Preferred Shares will be entitled to receive from the assets of the
Corporation a sum equal to $25.00 for each Class D Preferred Share held by them respectively,
‘plus an amount equal to all accrued and unpaid preferential dividends thereon up to but excluding

the daté of payment, which, for greater certainty, will include dividends calculated in-accordance -
with ‘section 3.1 during the period from and including the 1mmed1ate1y preceding Dividend -

Payment Date (which term will include, for the purposes 5f this. clause, the Initial Dividend

Payment Date) to but excluding the date of the winding-up before any amount will be-paid to or

assets of the Corporatlon distributed amongst the holders of any other shares of the Corporation
ranking as to capital junior to the Class D Preferred Shares, including the Common Shares. After

payment to the holders of the Class D Preferred Shares of the foregoing amounts so payable to
them, they will not be entitled to share in any further dlStrlbl.lthl’l of the assets of the Corporation.

8.  VOTING RIGHTS

Except ‘as provided by law or these share provisions, the holders. of Class D
Preferred Shares will not be entitled to receive notice of, to attend or to vote at any meetlngs of
shareholders of the Corporatlon ' -

9. INTERPRETATION

If any date on which any dividend on the Class D Preferred Shares is payable by the -

Corporation, or on'or by which any other action is required to be taken by the Corporation
hereunder, is not a business day, then such dividend will be payable, or such other action will be
required to be taken, on or by the next succeeding day that is a business day.

For the purposes of these share previsions:

(a) “business day” means a day other than a Saturday, a Sunday or any other day that
is treated as a statutory holiday in the jurisdiction in which the Corporation’s
registered office is located; and :

(b)-  the words “in priority to” “on a parity with”, “junior to” and “ranking as to” or
like words refer to the order of priority in the payment of dividends and in the
distribution of assets in the event of a liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or in the event of any other

distribution of assets of the Corporation among its shareholders for the purpose of

winding-up its affairs.
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©10.  MAIL SERVICE INTERRUPTION '

R If the board of directors of the Corpo"ration determines that mail service is or is .
threatened to be interrupted at the time when the Corporation is required or elects to give any -

notice hereunder, or is required to send any cheque-or any share certificate to any holder of Class. D
Preferred Shares, whether in connection with the redemption of such shares or otherwise, the
Corporation may, notwithstanding the provisions hereof: ' :

'(.a)‘ give such notice by delivery thereof to such holder at its address appearing -on the
" . records of the Corporation or by publication thereof once in a daily English

language newspaper of general circulation in Toronto and such notice will be ,

deemed to have been validly given on the day next succeeding its publication; and

(b) . fulfill thé requirement to send such che(iue or such share certificate by arranging for

the delivery thereof to such holder by the Corporation at such holder’s address
“appearing on the records of the Corporation or by the registrar or transfer agent for

the Class D Preferred Shares at its principal offices in Toronto and such cheque |
and/or certificate will be deemed to have been sent on the date on which notice of .

~ such arrangement has been given as provided in (a) above, provided that as soon as

. the directors of the Corporation determine that mail service is no longer interrupted -

" or threatened to be interrupted such cheque or share certificate, if not previously
delivered to such holder, must be sent by mail as herein provided. If the
_Corporation is required to mail such cheque or share certificate, such mailing must
be made by prepaid mail to the registered address of each person who at the date of
_mailing is a registered holder and who is entitled to receive such cheque or
‘certificate. : '

‘1. . AMENDMENT

The rights, privileges, restrictions and conditions attached to the Class D Preferred

Shares may be added to, changed or removed by articles of amendment but only with the prior .
approval of the holders of the Class D Preferred Shares given in such manner as provided in .

section 12 and as may then be required by law.

'12. . APPROVAL OF HOLDERS OF CLASS D PREFERRED SHARES

12.1 Approval

_Any approval of the holders of the Class D Preferred Shares with respect to any

matters requiring the consent of the holders of the Class D Preferred Shares may be given in such.

manner as may then be required by law, subject to a minimum requirement that such approval be -

given by resolution signed by all the holders of outstanding Class D Preferred Shares or passed by
the affirmative vote of at least 66 2/3% of the votes cast by the holders of Class D Preferred Shares
who-voted in respect of that resolution at a meeting of the holders of the Class D Preferred Shares
duly called for that purpose and at which the quorum as required by the by-laws of the Corporation
1s present.
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12.2 Formalities ' ’ l o

The proxy rules applicable to, the formalities to be observed in respéct of the giving

of notice of, and the formalities to be observed in respect of the conduct of, any meeting or any

adjourned meeting of holders of Class D Preferred Shares will be those from' time to time
. prescribed by shareholders, or if not so prescribed, as required by law. On every poll taken at every

meeting of holders of Class D Preferred Shares every holderof Class D Preferred Shares entitled to

vote thereat will have orie vote in respect of each $25.00 of the issue price of the Class D Preferred
* Shares held.

13, RANKING OF CLASS D PREFERRED SHARES

The Class D Preferred Shares shall be entltled subJect to the prior rights of the
holders of Class A Preferred Shares, Class B Preferred Shares and Class-C Preferred Shares to a
preference over the Class E Preferred Shares, Class F Preferred Shares and the Common Shares of
the Corporation and over any other shares ranking junior-to the Class D Preferred Shares with
respect to priority in payment of dividends and in the distribution of assets in the event of the
liquidation, dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any
other distribution of the assets of the Corporatlon among its shareholders for the purpose of
winding-up its affalrs to the extent and sub]ect to the prov1s1ons of these share conditions.

LUXEMBOURG



spi;u-

CENTRAL
IE

103784 LEGUSIATION

LUXEMBOURG

1. CLASSE PREFERRED SHARES

.

The Class E Preferred Shares will have attached to them the following. rights,
_privileges, restrictions and conditions:

2. CONSIDERATION FOR ISSUE
» The consxderation for the issue of each Class F Preferred Share shall be $25. 00
3. DIVIDENDS

331 - Payment of Dividends _

. . Subject to section S, the holders of Class E Preferred Shares. will be entitled to
receive, and the Corporation will pay thereon, as and when declared by the board of directors of
the  Corporation, out of moneys of the Corporation properly applicable to the payment of .
dividends, cumulatlve preferential cash dividends as follows

(a)-' i, an initial dividend (the “Initial D1v1dend”) payable on September 30, 2005 (the
* “Initial Dividend Payment Date™) in an amount for each Class E Preferred Share -

“equal to the amount obtained when the Initial D1v1dend Rate is multiplied by
- $25.00; and

(b) - dividends payable quarterly (the “Quarterly DiVidends”) on the last day of March,

. June, September and December in each year (the “Dividend Payment. Dates”)

commencmg on December 31, 2005, each Quarterly Dividend to be €qual to the

amount obtained when the applicable Quarterly Dividend Rate is multiplied by
*$25.00.

o ' In any case where dividends are pa}iabie for a period (the “Dividend Payment
Period”) that ends on a date other than the Initial Dividend Payment Date or a Dividend Payment
' Date, dividends will be paid in the amount for each Class E Preferred Share obtained when

(@  $25.00 multiplied by 70% of the Average Prime Rate for the period of 90 days
: ending on a date that is 30 days before the end of the Dividend Payment Period

is multiplied by

(b).  the result obtained when the number of days in the D1v1dend Payment Period is
divided by 365 or, in a leap year, 366. :

3.2 Definitions
In these share provisions:

(a) “Average Daily Prime Rate” means, for any day, the arithmetic average (rounded
to the nearest 0.01%) of the Daily Prime Rate of the Banks on that date; provided



()

©

(d)

(e)

®
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that, (i) if, on that day, there is no Daily Prime Rate for one (but not both) of the.

Banks, the Average Daily Prime Rate for that day will be the Daily Prime Rate of
the other Bank, and (ii) if, on that day, there'is no Dally Prime Rate for both Banks,
the Average Daily Prime Rate for that day:will be 1.50% above the average yield,

' expressed as an annual rate, at weekly tender on 91-day Government of Canada

Treasury Bills as reported by the. Bank of Canada for the weekly tender
immediately preceding that day: : .

“Average Prime Rate” means, for any perlod the aﬁthmetlc average (rounded to
~ the nearest 0.01%) of the ‘Average Dally ane Rate for each day during that

perlod

“Banks” means, collectlvely, Canadian Impenal Bank of Commerce and The
Toronto-Dominion Bank, and the term “Bank” means either Bank and, for the
purpose of this definition, Bank includes any bank with which one or hoth Banks
may merge and any bank that may become a’ successor to the busmess of one of the
Banks. :

“Daily Prime Rate” means, for either Bank, on any day, the annual prime .
commercial lending rate of interest established and announced as the reference rate

of interest used by the Bank on that day to determine the rate of interest on

‘Canadian dollar loans to customers in Canada and desrgnated by the Bank as its

prime rate
“Imtlal Dividend Rate” means the result obtained when
§)) 70% of the Average Prime Rate for the period from and 1ncludmg the date

of the initial issue of Class E Preferred Shares (the “Initial Issue Date”) to.
* and including August 31, 2005

is multiplied by

(i), . the result obtained when the number of days in the period.from and -

including the Initial Issue Date to but excludmg the Initial Dividend
Payment Date is divided by 365.

“Quarterly Dividend Rate” means, in relation to any Dividend Payment Date,
one-quarter of 70% of the Average Prime Rate for the three calendar months ending
on the last day of the calendar month immediately precedmg the month in which

" that Dividend Payment Date falls.

33 Method of Payment

Dividends (less any tax required to be withheld by the Corporation) on the Class E

Preferred Shares will be paid by cheque payable in lawful money of Canada at par at any branch in
Canada of the Corporation’s bankers for the time being; mailed to the registered holders of Class E
Preferred Shares by first class mail addressed to each holder at the holder’s address as it appears on
the books of the Corporation, or if there is no address, to the address of the holder last known to the
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: .
: Corporatlon or by any other reasonable means s the Corporatlon deems desu'able The malllng of
such cheque from the Corporatlon s registered officg, or the principal office in Toronto of the
registrar or transfer agent for the Class E Preferred Shares, or the payment by any other reasonable
means that the Corporation deems desirable, on or before the date on which a dividend is to be paid
to a holder of Class E Preferred Shares, will be deemed to be payment of the dividends represented
thereby and payable on that date unless the cheque is not-paid on presentation or paymerit by such
other means is not received. Dividends represented by a cheque which has not been presented:to
the Corporatlon s bankers for payment or that otherwise remain unclaimed for a period of six yeats

3-,4 Cumulatlve Payment of D1v1dends

If on the date on which preferential dividends pursuant to section 3.1 are to be paid
' the preferential dividends accrued td that date are not paid in full on all of the Class E Preferred
* Shares then outstanding, such dividends, or the unpaid part thereof, will be paid on a subsequent
date or dates determined by the board of directors of the Corporation on which the Corporation has
sufficient moneys properly applicable to the payment of such dividends. The holders of Class E
: - Preferred Shares will not be entitled to any dividends other than or in excess of the cumulative
. préferentiéll cash dividends provided for in these share provisions. : :

_ 4. PURCHASE FOR CANCELLATION

. Subject to section 6, the Corporatron may at any time or from time to trme purchase
for cancellation all or any part of the outstanding Class E Preferred, Shares in the open market
(including purchase through or from an investment dealer or a member of a recognized stock
exchange), by private purchases or by invitation for tenders addressed to all of the holders of
" record of Class E Preferred Shares then outstanding. If, in response to an invitation for tenders,

more Class E Preferred Shares are tendered at a price or prices acceptable to the Corporation than
- the Corporation is prepared to purchase, then the Class E Preferred Shares to be purchased by the
Corporation will be purchased as nearly as may be in proportlon to the number of shares tendered
by each holder who submits a tender to the,Corporatlon provided that when shares are tendered at
different prices, the pro rating will be effected only with respect to the shares tendered at the price
at which more shares were tendered than the Corporation is prepared to purchase aﬁer the
Corporatron has purchased all the shares tendered at lower prices.

5. : REDEMPTION

5.1 Right of Redemiption

Subject to section 6, the Corporation may, upon giving notice as hereinafter
, provrded on any March 1, June 1, September 1 and December | (a “Redemption Date”) redeem
the wholé or from time to time any part of the then outstanding Class E Preferred Shares on
payment for each share to be redeemed of a price of $25.00 together with an amount equal to all
accrued and unpaid dividends- thereon to but excluding the date fixed for redemption (the whole
constituting and being herein referred to as the “Redemption Price’). In the event that a dividend
declared payable on the Class E Preferred Shares to holders of record thereof on a date (a “record
date”) prior to a Redemption Date has not been paid by the Corporation prior to such Redemption
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Date and an amount equal to that dividend is paid as part of the Redemptlon Price payable in -
respect of Class E Preferred Shares redeemed on such Redemption Date; Class E Preferred Shares
which are redeemed on the Redemption Date shall' not be entitled ‘to such d1v1dend
notwithstanding that the holders of the Class E Preferred Shares redeemed on the Redemption
Date were holders of record on the record date.

52 Partial Redemptlon :

In case a part only of the Class E Preferred Shares is at any time to be redeemed, the

shares so to be redeemed shall be selected by lot or in such other manner as the directors of the’
~ Corporation, from time to time so determine. If a part only of the Class E Preferred Shares
represented by any certificate shall be redeemed, a new certificate representing the balance of such
shares shall be issued to the holder thereof at the expense of the Corporatlon upon presentatlon and
surrender of the first mentioned certificate.

5.3 - Method of Redemption

’
¢

In any case of redemption of Class E Preferred Shares, the Corporation shall not
less than 30 days and not more than 60 days before the date specified for redemption send by '
prepaid mail or deliver to the registered address of each person who at the date of mailing or

- delivery is a registered holder of Class E Preferred Shares to be redeemed a notice in writing of the
intention of the Corporation to redeem -such Class E Preferred Shares. Accidental . failure or -
omission to give such notice to one or more holders shall not affect the validity of such
redemption, but upon such failure or omission being discovered notice shall be given forthw1th to

* “such holder or holders and shall have the same force and effect as if given in due time. Such notice

shall set out the number of Class E Preferred Shares held by the person to whom it is addressed
which are to be redeemed, the Redemption Price; the date specified for redemption and the place or
places within Canada at which holders of Class E Preferred Shares may present and surrender such
shares for redemption. On and after the date so specified for redemption, the Corporation shall pay
or cause to be paid to.or to the order of the registered holders of the Class E Preferred Shares to be
redeemed the Redemption Price of such shares on presentation and surrender, at the registered
office of the Corporation or any other place or places within Canada specified in such notice of
redemptlon, of the certificate or certificates representing the Class E Preferred Shares’ called for
redemptlon Payment in respect of Class E Preferred Shares being redeemed shall be made by
cheque payable to the holders thereof in lawful money of Canada at par at any branch in Canada of
the Corporation’s bankers for the time being or by any othér reasonable means the Corporation
deems desirable. From and after the date specified for redemption in any such notice of
redemption, the Class E Preferred Shares called for redemption shall cease to be entitled to
- dividends or any other participation in the assets of the Corporation and the holders thereof shall
not be entitled to exercise any of their other rights as shareholders in respect thereof unless
payment of the Redemption Price shall not be made upon presentation and surrender of the
certificates in accordance with the foregoing provisions, in which case the rights of the holders
shall remain unaffected. The Corporation shall have the right at any time after the mailing or
delivery of notice of its intention to redeem Class E Preferred Shares to deposit the Redemption

Price of the Class E Preferred Shares so called for redemption, or of such of the Class E Preferred

Shares which are represented by certificates which have not at the date of such deposit been

surrendered by the holders thereof in connection with such redemption, to a special account in any
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: chartered bank or any trust company in Canada named in such notlce orina subsequent not1ce to '
the holders of the shares in respect of which the deposit is made, to be paid without interest to or to -
the order of the respective holders of Class E Preferred Shares: called for redemption ‘upon -
presentation and surrender to such bank or trust company of the certificates representing stich -

_shares. Upon such deposit being made or upon the daté specified for redemption in such notice,
“whichever is the later, the Class E Preferred Shares in respect of which such deposit shall have
been made shall be deemed to be redeemed and the rights of the holders thereof shall be limited to
receiving, without interest, their proportionate part of the amount so’ depOS1ted upon presentatlon

and surrender of the certificate or certificates representing their Class E Preferred Shares being.

redeemed: “Any interest allowed on any such deposit shall belong to the Corportation. ‘Redemption

monies that are represented by a cheque which has not been presented to the Corporation’s bankers

for payment or that otherwise remain unclaimed (iricluding monies held on deposit to a special
. account as provided for above) for g period of six years from the date specrﬁed for redemption
shall be forfelted to the Corporation.

6 RESTRICTIONS ON DIVIDENDS AND RETIREMENT OF SHARES

_ As long as any of the Class E Preferred Shares are outstanding, the Corporatlon will
-. not, w1thout the approval of the holders of the Class E Preferred Shares given as hereinafter
spemﬁed : : _

(a): declare, pay or set apart for payment any dividends on shares of the Corporation
-ranking as to dividends junior to the Clas$ E Preferred Shares, including the
Common Shares (other than stock dividends in any shares of the Corporation
ranking as to capital and dividends junior to the Class E Preferred Shares);

" (b) call for redemption, redeem, purchase or otherwise pay off or retire for value any
shares of the Corporation ranking as to capital junior to the Class E Preferred
Shares (except out of the net cash proceeds of a substantially concurrent issue of
shares of the Corporation ranking as to capital and dividends junior to the Class E
Preferred Shares);

() call for redemption, redeem, purchase or otherwise pay. off or retire for value less
-~ than all of the Class E Preferred Shares then outstanding; :

= (<)) call for redemption, redeem, purchase or otherwise pay off or retire for value anY'

shares of the Corporation ranking as to capital on a parity with the Class E Preferred
. Shares except pursuant to any purchase obligation, sinking fund, retraction
privilege or mandatory redemption provisions attaching to any such shares ranking

_ as to capital on a parity with the Class E Preferred Shares from time to time issued,

or

(e)  issue any additional Class A Preferred Shares; Class B Preferred Shares, Class C
Preferred Shares, Class D Preferred Shares, Class E Preferred Shares or any shares
of the Corporation ranking as to dividends or capital prior to or on a parity with the
Class E Preferred Shares, excluding the Common Shares;
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unless, in each such case, all preferentlal dividends pursuant to section 3.1 then payable on the |
Class E Preferred Shares then outstanding and on all other shares of the Corporation ranking as to -
dividends on a parity with the Class E Preferred Shzilres accrued up to and including the dividends .

* payable on the immediately preceding respective date or dates for the payment of dividends
thereon have been declared and paid or set apart for payment

_7. _ LIOUIDATION DISSOLUTION OR WINDING UP

In the event of the liquidation, dissolution or winding-up (collectlvely, the
~“winding-up”) of the Corporation, whether voluntary or involuntary, or in the event of any. other
distribution of assets of the Corporation among its shareholders for the purpose of winding-up its

affarrs, the holders of the Class E Preferred Shares will be entitled to receive from the assets of the. -

Corporation a sum equal to $25.00 for each Class E Preferred Share held by them respectively,
_plus an amount equal to all accrued 4nd unpaid preferential dividends thereon up to but excluding
thé date of payment, which, for greater certainty, will include dividends calculated in accordance
‘with . section 3.1' during the penod from and including the immediately precedmg Dividend
Payment Date (which term will include, for the purposes of this clause, the Initial: Dividend

Payment Date) to but excluding the date of the winding-up before-any amount will be paid to or .

. assets of the Corporation distributed amongst the holders of any other shares of the Corporation

ranking as to capital junior to the Class E Preferred Shares, including the Common Shares. After .

- payment t0 the holders of the Class E Preferred Shares of the foregoing amounts so payable to
them, they-will not be entitled to share in any further drstrrbutlon of the assets of the Corporation.

8. VOTING RIGHTS o '

: Except as pr0v1ded by law or these share provisions, the holders of Class E
Preferred Shares will mot be entitled to receive notice of, to attend or to vote at any meetings of
shareholders of the Corporation.

If any date on which any dividend on the Class E Preferred Shares is payable by the
Corporation, or on or by which any other action is required to be taken by the Corporation -
hereunder, is not a business day, then such dividend will be payable, or such other action will be

“-required to be taken, on or by the next succeeding day that is a business day.
For the purposes of these share provisions:

' (a) “business day” means a day other than a Saturday, a Sunday or any other day that

is treated as a statutory holiday in the jurisdiction in which the - Corporatlon S

registered office is located; and

(b) the words “in priority to” “on a parity with”, “junior to” and “rankmg as to”
" or like words refer to the order of priority in the payment of dividends and in the
- distribution of assets in the event of a liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or in the event of any other
distribution of assets of the Corporation among its shareholders for the purpose of
winding-up its affairs.
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10.  MAIL SERVICE INTERRUPTION o ' | .

If the board of directors of the Corporation determines that mail service is or is
threatened to be interrupted at the time when the Corporation is required or elects to give any
notice hereunder, or is required to send any cheque or any share certificate to any holder of Class E

. Preferred Shares, whether in connection with the redemption of such shares or otherwise, the
Corporation may, notwithstanding the provisions hereof:

(a) give such notice by delivery thereof to such holder at its address appearing on the

records of the Corporation or by publication thereof once in a daily English’

language newspaper of’ general circulation 'in Toronto and such notice will be
deemed to have been validly given on the day next succeedmg its pubhca’uon, and

(b) fulfill the requirement to send such cheque or such share certificate by arranging for
the delivery thereof to such holder by the Corporation at such holder’s address
appearing on the records of the Corporation or by the registrar or transfer agent for

- the Class E Preferred Shares at its principal dffices in' Toronto and such cheque
and/or certificate will be deemed to have been sent on the date on which notice of

such arrangement has been given as provided in (a) above, provided that as soon as

the directors of the Corporation determine that mail service is no longer interrupted
or threatened to be interrupted such cheque or share certificate, if not previously
delivered to such holder, must be sent by mail ‘as herein provided. If the
Corporation is required to mail such cheque or share certificate, such mailing must
be made by prepaid mail to the registered address of each person who at the date of
mailing is a registered holder and who is entitled to receive such cheque or
certificate.

11.  AMENDMENT

The rights, privileges, restrictions and conditions attached to the Class E Preferred
Shares may be added to, changed or removed by articles of amendment but only with the prior
approval of the holders of the Class E Preferred Shares given in such manner as prov1ded in
- section 12 and as may then be required by law.

12. APPROVAL OF HOLDERS OF CLASS E PREFERRED SHARES

12.1 Approval

Any approval of the holders of the Class E Preferred Shares with respect to any
matters requiring the consent of the holders of the Class E Preferred Shares may be given in such
manner as may then be required by law, subject to a minimum requirement that such approval be
given by resolution signed by all the holders of outstanding Class E Preferred Shares or passed by
the affirmative vote of at least 66 2/3% of the votes cast by the holders of Class E Preferred Shares
who voted in respect of that resolution at a meeting of the holders of the Class E Preferred Shares
duly called for that purpose and at which the quorum as required by the by-laws of the Corporation
is present.
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122 Formahtles ' T

The proxy rules applicable to, the formélmes to be observed in respect of the glvmg .

of notice of, and the formalities to be observed in respect of the conduct of, any meeting or any
adjourned meeting of holders of Class E Preferred Shares will be those from time to time
- prescribed by shareholders, or if not so prescribed, as required by law. On every poll taken at every
- meeting of holders of Class E Preferred Shares every holder of Class E Preferred Shares entitled to
‘vote thereat will have one vote in respect of each $25. 00 of the issue price of the Class E Preferred
~Shares. held

13. RANKING OF CLASS E PREFERRED SHARES

The Class E Preferred Shares shall be entitled, subject to the prior rights of the holders of Class A
- Preferred Shares, Class B Preferred Shares, Class C Preferred Shares and Class D Preferred Shares
to a preference over the Class F Preferred Shares and Common Shares of the Corporation and over
any other shares rankmg junior to the Class E Preferred Shares with respect to priority in payment
of dividends and in the distribution of assets in the event of the liquidation, dissolution: or

winding-up of the Corporation, whether voluntary or involuntary, or any other distribution of the .

assets of the Corporation among its shareholders for the purpose of winding-up its affalrs to the
extent and subject to the provisions of these share condltlons
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The Class F Preferred Shares shall have attached thereto the followmg nghts

privileges, restnctlons and conditions:

2. DIRECTORS’ RIGHT TO ISSUE IN ONE OR MORE SERIES

The Class F Preferred Shares may be issued at any time or from time to time in one
or more series. Before any shares of a series are issued, the board of directors of the Corporation

shall fix the number of shares that will form such series and shall, subject to the limitations. set out’

in the Articles, determine the designation, rights, privileges, restrictions and conditions to be
attached to the Class F Preferred Shares of such series, the whole subject to the ﬁlmg with the
Director (as defined in the Business Corporations Act (the “Act”)) of Articles of Amendment
containing a description of such series 1nc1ud1ng the rights, privileges, restnctlons and conditions
determined by the board of directors of the Corporation. ‘ ' B

3. RANKING OF THE CLASS F PREF ERRED SHARES

, The Class F Preferred Shares of each series shall rank on a parity with the Class F
Preferred Shares of every other series with respect to dividends and return of capital in the event of

the liquidation, dissolution or winding-up of the Corporation, and shall be entitled to a preference
over the Common Shares of the Corporatlon and over any other sharés ranking junior to the Class

F Preferred Shares with respect to priority in payment of dividends and in the distribution of assets
in the event of the liquidation, dissolution or winding-up of the Corporatlon whether voluntary or
involuntary, or any other distribution of the assets of the Corporation among its sharehdlders for
the purpose of winding up its affairs. If any cumulative dividends, whether or not declared, or
declared non-cumulative dividends or amounts payable on a return of capital in the event of the
liquidation, dissolution or winding-up of the Corporation are not paid in full in respect of any
series of the Class F Preferred Shares, the Class F Preferred Shares of all series shall participate
rateably in respect of such dividends in accordance with the sums that would be payable on such
shares if all such dividends were declared and paid in full, and in respect of such return of capital in
accordance with the sums that would be payable on such return of capital if all sums so payable
were pard in full; provided, however, that if there are insufficient assets to satisfy in full all such
claims as aforesaid, the claims of the holders of the Class F Preferred Shares with respect to return
of capital shall be paid and satisfied first and any assets remaining thereafter shall be applied
towards the payment and satisfaction of claims in respect of dividends. The Class F Preferred
. Shares of any series may also be given such other preferences not inconsistent with the rights,
privileges, restrictions and conditions attached to the Class F Preferred Shares as a class over the
. Common Shares of the Corporation and over any other shares ranking junior to the Class F
Preferred Shares as may be determined i in the case of such series of Class-F Preferred Shares.

4. VOTING RIGHTS

Except as hereinafter referred to or as required by law or unless provision is made
in the Articles relating to any series of Class F Preferred Shares that such series is entitled to vote,
the holders of the Class F Preferred Shares as a class shall not be entitled as such to receive notice
of, to attend or to vote at any meeting of the shareholders of the Corporation.
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5. AMENDMENT WITH APPROVAL OF HOLDERS OF THE CLASSF
PREFERRED SHARES

I§ , .

The rights, privileges, restrictions and condltrons attached to the Class F Preferred

Shares as a class may be added to, changed or removed but only with the approval of the holders of -

the Class F Preferred Shares given as hereinafter specrﬁed

6.~ APPROVAL OF HOLDERS OF THE CLASS F PREFERRED SHARES

, The approval of the holders of the Class F Preferred Shares fo add to change or
remove any nght privilege, restriction or condition attaching to the Class F Preferred Shares asa

class or'in respect of any other matter requiring the consent of the holders of the Class F Preferred -

" Shares may be given in such manner as may then be required by law, subject to a minimum
" requirement that such approval be given by resolution signed by all the holders of the Class F
Preferred Shares or passed by the affirmative vote of at least 2/3 of the votes cast at a meeting of
. the holders of the-Class F Preferred Shares duly called for that purpose.

, The formalities to be observed with respect to the giving of notice of any such
_ meeting or any adjourned meeting, the quorum required therefor and the conduct thereof shall be

those from time to time prescribed by the by-laws of the Corporatron with respect to meetings of .

shareholders, or if not so prescribed, as required by the Act as in force at the time of the meeting.
On every poll taken at every meeting of the holders of the Class F Preferred Shares as a class, or at
any joint meefing of the holders of two or more series of Class F Preferred Shares, each holder of
- Class F Preferred Shares entitled to vote thereat shall have one vote in, respect of each $1.00 of the
1ssue prrce of each Class F Preferred Share held. | | A K
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.. CLASS F PREFERRED SHARES SERIES1 ° A

The first class of Class F Preferred Shares of the Corporation.shal'l consist of

| 3,550,000 shares which shall be desighated as Class F Preferred Shares Series 1 (hereafter referred

to as the “Class F Series 1 Shares™)), and which in addition fo the rights, privileges, restrictions and
. conditions attached to the Class F Preferred Shares as a class, shall have attached to them the
following rights, privileges, restrictions and conditions:

2. CONSIDERATION FOR ISSUE |
The consideration for the issue of each Class'F Series 1 Share shall be $25.00.
3. DIVIDENDS

3.1 Payment of Dividends L

' Subject to section 5, the holders of Class F Senes 1 Shares. will be- entltled to
receive, and the Corporation will pay thereon, as and when declared by the board of directors of
the .Corporation, out of moneys of the Corporation properly apphcable to -the payment of
d1v1dends, cumulative preferential cash dividends as follows:

(a) an initial dividend (the “Initial Dividend”) payable on September 30, 2005 (the -
“Initial Dividend Payment Date”) in an amount for each Class F Series 1 Share -

equal to the amount obtamed when the Initial D1V1dend Rate- is multlphed by
$25.00; and ,

() d1v1dends payable quarterly (the “Quarterly Dividends”) on the last day of March,
June, September and December in each year (the “Dividend Payment Dates”)
commencing on December 31, 2005, each Quarterly Dividend to be equal to the
amount obtained when the applicable Quarterly Dividend Rate is multlphed by
$25. 00 .

In any case where dividends are payable for a period (the “Dividend Payment

Period”) that ends on a date other than the Initial Dividend Payment Date or a Dividend Payment -

Date, dividends will be paid in the amount for each Class F Series 1 Share obtained when

(a) $25.00 multiplied by 70% of the Average Prime Rate for the period of 90 days
' ending on a date that is 30 days before the end of the Dividend Payment Period

~ is'multiplied by

"(b)  the result obtained when the number of days in the Dividend Payment Period is
divided by 365 or, in a leap year, 366. ' :

3.2 Definitions

In these share provisions:
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“Average Dally Prime Rate” means; for any day, the anthmetlc average (rounded '

to the nearest 0. 01%) of the Daily Prime Rate of the Banks on that date; provided -

that, (i) if, on that day, there is no Daily Prime Rate for one (but not both) of the -

Banks, the Average Daily Prime Rate for that day will be the Daily Prime Rate of -
the other Bank, and (ii) if, on that day, thére is no Daily Prime Rate for both Banks,
the Average Daily Prime Rate for that day will be 1.50% above the average yleld
expressed as an annual rate, at weekly tender on 91-day Government of Canada -
Treasury Bills as reported by the Bank of Canada for the weekly tender

“Average Prime Rate” means, for any period, the arithmetic average (rounded to .
the nearest 0.01%) of the Average Daily Prime Rate for each day dunng that
penod :

;‘1

. “Banks” means, collectively, Canadian Imnenal Bank of Commerce and The

Toronto-Dominion Bank, and the term “Bank” means either Bank and, for the

purpose of this definition, Bank includes any bank with-which one or both Banks |

may merge and any bank that may become a successor to the business of one of the

.'Banks

@

(©) |

"‘Daily Prime Rate” means, for either Bank, on any day, the annual prime

commercial lending rate of interest established and announced as the reference rate

" of interest used by the Bank on that day to, determine the rate -of interest on

Canadian dollar loans to customers in Canada and designated by the Bank as its

’ ,prlme rate. ' ] : !

' '

- “Imtlal Dividend Rate” means the result obtained when:

- (i) -~ 70% of the Average Prime. Rate for the period from and including the date

" of the initial issue of Class F Senes 1 Shares (the “Imtlal Issue Date™) to and
including August 31, 2005

is multlphed by

()

(i1)) . .the result obtained when the number of days in the period from .and '

including the Initial Issue Date to but excludlng the Initial Dividend
Payment Date is d1v1ded by 365 :

“Quarterly Dividend Rate” means, in relation to any Dividend Payment Dare,
one-quarter of 70% of the Average Prime Rate for the three calendar months ending

on the last day of the calendar month immediately precedlng the month in whlch_~

that Dividend Payment Date falls.

33 _ Method of Pavment

Dividends (less any tax required to be withheld by the Corporation) on the Class F

Series 1 Shares will be paid by cheque payable in lawful money of Canada at par at any branch in
Canada of the Corporation’s bankers for the time being, mailed to the registered holders of Class F
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Series 1 Shares by first class mail addressed to each holder at the holder s address as it appears on .

the books of the Corporation, or if there is no address, to the address of the holder last known to the

~ Corporation, or by any other reasonable means the Corporation deems desirable. The mallmg of
such cheque from the Corporation’s registered office, or the principal office in Toronto of the -
registrar or transfer agent for the Class F Series 1 Shares, or the payment by any other reasonable

- means that the Corporation deems desirable, on or before the date on which a dividend is to be paid
to a holder of Class F Series 1 Shares, will be deemed to be'payment of the dividends represented
thereby and payable on that date unless the cheque is not paid on presentation or payment by such

other means is not.received. Dividends represented by a cheque which has not been presented to .

the Corporation’s bankers for payment or that otherwise remain unclaimed for a period of six years
from the date on which they were declared to be payable will be forfeited to the Corporation.

34 Cumulative Pay_ ment of Dividends

If on the date on which preferential dividends pursuant td section 3.1 arg to be paid .

the preferential dividends accrued to that date are not paid-in full on all of the Class F Series 1
Shares then outstanding, such dividends, or the unpaid part thereof, -will be paid on a subsequent
date or dates determined by the board of directors of the Corporation on-which the Corporation has
sufficient moneys properly applicable to the payment of such dividends. The holders of Class F
Series 1 Shares will not be entitled to any dividends other than or in excess of the cumulatlve
preferential cash dividends provided for in these share provisions.

4. PURCHASE FOR CANCELLATION '
| Subject to section 6; the Corporatxon may at any time or from time to time purchase
for cancellation all or any part of the outstanding Class F Series 1 Shares in the open market

(including purchase through or from an investment dealer or a member of a-recognized stock -

exchange), by private. purchases or by invitation for tenders addressed to all of the holders of
record of Class F Series 1 Shares then outstanding. If, in response to an invitation for tenders, more
Class F Series 1 Shares are tendered at a price or prices acceptable to the Corporation than the
Corporation is prepared to purchase, then the Class F Series 1 Shares to be purchased by the
Corporation will be purchased as nearly as may be in proportion to the number of shares tendered
by each holder who submits a tender to the Corporation, provided that when shares are tendered at
different prices, the pro rating will be effected only with respect to the shares tendered at the price
at which more shares were tendered than the Corporation is prepared to purchase after the
Corporation has purchased all the shares tendered at lower ptices.

5. REDEMPTION

5.1 = Right of Redemption

Subject to section 6, the Corporation may, upon giving notice as hereinafter

provided, on any March 1, June 1, September 1 and December 1 (a “Redemption Date”) redeem

the whole or from time to time any part of the then outstanding Class F Series 1 Shares on payment
for each share to be redeemed of a price of $25.00 together with an amount equal to all accrued and
unpaid dividends thereon to but excluding the date fixed for redemption (the whole constituting
and being herein referred to as the “Redemption Price”). In the event that a dividend declared

LUXEMBOURG



103797

payable on the Class F Series 1 Shares to holders of record thereof ona date (a “record date™) prior .

toa Redemptlon Date has not been paid by the Corporation prior to such Redemption Date and an .
amount equal to that dividend is paid as part of the Redemptlon Price payable in respect of Class F
. Series 1 Shares redeemed on such Redemption Date, Class F Series 1 Shares which are redeemed

on the Redemption Date shall not be entitled to such dividend notwithstanding that the holders.of '

the Class F Series 1 Shares redeemed on the Redemptlon Date were holders of record on the record
date

52 Part1a1 Redemptlo

Incasea part only of the Class F Serres 1 Shares is at any time to be redeemed the
shares so to be redeemed shall be selected by lot or in such other manner as the directors of the
Corporation, from time to.time so determine. If a part only of the Class F Series 1. Shares

_represented by any certificate shall bé redeemed, a new certificate representing the balance of such
shares shall be issued to the holder thereof at the' expense of the Corporation upon presentation and
_surrender of the first mentroned certrﬁcate

53 Method of Redemntlon

. In any case of redemption of Class F Series 1 Shares the Corporation shall not less

than 30 days -and not more than 60 days before the date. specrﬁed for redemption send by prepaid
mail or deliver to the registered address of each person who at the date of mailing or delivery is a
registered holder of Class F Series 1 Shares to be redeemed a notice in writing of the intention of
- the Corporation to redeem such Class F Series 1 Shares. Acdidental failure or omission to give
such notice to one or more holders shall not affect the validity of such redemption, but upon such
- failure or omission being discovered notice shall be given forthwith to such holder or holders and
shall have the same force and effect as if given in due time. Such notice shall set out the number of
Class F Series 1-Shares held by the person to whom it is addressed which are to be redeemed, the
, Redemptlon Price, ‘the date specified for redemption and the place or places within Canada at
which holders of Class F Series 1 Shares may present and surrender such shares for redemption.

On and after the date so spemﬁed for redemption, the Corporation shall pay or cause to be paid to .

- or to the order of the registered holders of the Class F Series 1 Shares to be redeemed the

Redemption Price of such shares on presentation and surrender, at the registered office of the -

Corporation or any other place or places within Canada specified in such notice of redemption; of
the certificate or certificates representing the Class F Series 1 Shares called for redemption.

Payment in respect of Class F Series 1 Shares being redeemed shall be made by cheque payable to
the holders thereof in lawful money of Canada at par at any branch in Canada of the Corporation’s

bankers for the time being or by any other reasonable means the Corporation deems desirable.
~From and after the date specified for redemption in any such notice of redemption, the Class F
‘Series 1 Shares -called for redemption. shall cease to be entitled to dividends or any-other .

'

part1c1pat10n in the assets of the Corporation and the holders thereof shall not be entitled to

exercise any of their other rights as shareholders in respect thereof unless payment of the
Redemption Price shall not be made upon presentation and surrender of the certificates in
accordance with the foregoing provisions, in which case the rights of the holders shall remain
unaffected. The Corporation shall have the right at any time after the mailing or delivery of notice
of its intention to redeem Class F Series 1 Shares to deposit the Redemption Price of the Class F
Series 1 Shares so called for redemption, or of such of the Class F Series 1 Shares which are
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represénted by certificates which have not at the date of such. deposit been surrendered by the -

holders thereof in connection with such redemption, to a special account in any charteréd bank or

any trust company in Canada named i in such notice or in a‘subsequent notice to the holders of the
shares in respect of which the deposit is made, to be paid without interest to or to the order of the '

respective holders of Class F Series 1.Shares called for redemption upon. presentatlon and
- surrender to such bank or trust company of the certificates representing such shares. Upor such
deposit being made or upon the date specified for redemption in such notice, whichever is the later,
the Class F Series 1 Shares in respect of which such deposit shall have been made shall be deemed

to be redeemed and the rights of the holders thereof shall be limited to receiving, without interest, .

their proportionate part of the amount so deposnted upon presentation and surrender of the
certificate or certificates representing their Class F Series 1 Shares being redeemed. Any interest
allowed on any such deposit shall belong to the Corporation. Redemption monies that are
represented by a cheque which has not been presented to the Corporation’s bankers for payment or
that otherwise remain unclaimed (including monies held on deposit to a special account as
prov1ded for above) for a period of six years from the date spe01ﬁed for redemption shall be
forfeited to the Corporation.

.l .

6.  RESTRICTIONS ON DIVIDENDS AND RETIREMENT OF SHARES

, As long as any of the Class F Series 1 Shares are outstandiﬁg, the Corporation will .
not, without the -approval of the holders of the Class F Senes I Shares glven as heremaﬂer _

specified: ‘
€)) declafe, pay or set apart for.payment any dividends on shares of the Corporation
ranking as to dividends junior to the Class F Series 1 Shares, including the
Common Shares (other than stock dividends in any shares of the Corporation
rankmg as to capital and dividends junior to the Class F Series 1-Shares);

(b)  call for redemption, redeem, purchase or otherwise pay off or retire for value any
-~ ‘shares of the Corporation ranking as to capital junior to the Class F Series 1 Shares

(except out of the net cash proceeds of a substantially concurrent issue of shares of -

the Corporation ranking as to capital and dividends junior to the Class F Series 1
Shares);

(©) call for redemption, redeem, purchase or otherwise pay off or retire for value less
than all of the Class F Series 1 Shares then outstanding;

(d) call for redemptlon redeem, purchase or otherwise pay off or retire for value any
shares of the Corporation ranking as to capital on a parity with the Class F Series }
Shares except pursuant to any purchase obligation, sinking fund, retraction
privilege or mandatory redemption provisions attaching to any such shares ranking
as to capital on a parity with the Class F Series 1 Shares from time to time issued; or

(e) issue any additional Class A Preferred Shares, Class B Preferred Shares, Class C
' Preferred Shares, Class D Preferred Shares, Class E Preferred Shares or Class F
Preferred Shares or any shares of the Corporation ranking as to dividends or capital
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i

pnor to or on a parity with the Class F Senes l Shares, excluding the Common‘

* Shares;

unless, in each such case, all preferential dividends pursu_ant to section 3.1 then payable on the

Class F Series 1 Shares then outstanding and on all other shares of the Corporation ranking as.to

dividends on a parity with the Class F Series 1 Shares accrued up to and including the dividends

. 'payable on the immediately. preceding respective date or dates for the payment of d1v1dends
thereon have been declared and paid or set apart for- payment

. LIOUIDATION DISSOLUTION OR WINDING-UP I "

In the event of the hquldatlon dissolution or wmdmg up (collectively, the -

“winding-up”) of the Corporation, whether voluntary or involuntary, or in the event of any other
distribution of assets of the Corporafion among its shareholders for the purpose of winding up its
- affairs, the holders of the Class F Series 1 Shares will be entitled to receive from the assets of the
Corporation a sum equal to $25.00 for each-Class F Series 1 Share held by them respectively, plus

an amount equal to all accrued and unpaid preferentl_al dividends thereon up to but excluding the .
date of payment, which, for greater certainty, will include dividends calculated in accordance with .
section 3.1 during the period from and including the immediately preceding Dividend Payment -
Date (which term will include, for the putposes of this clause, the Initial Dividend Payment Date) -

to-but excluding the date of the winding-up before any amount will be paid to or assets of the
Corporatlon distributed amongst the holders of-any other shares of the Corporation ranking as to
capital junior to the Class F Series 1 Shares, including the Common Shares. After payment to the
holders of the Class F Series 1 Shares of the foregoing amounts so payable to them, they w111 not be
entitled to share in any further dlstnbutlon of the assets of the-Corporation.: o

8. VOTING RIGHTS

_ : Ekcept as prov1ded by law or these share provisions, the holders of Class F Series 1
~ Shares will not be entitled to receive notice of, to attend or to vote at any meetings of sharcholders
of the Corporation.

9. INTERPRETATION

» If any date on whlch any dividend on the Class F Series 1 Shares is payable by the
*Corporation, or on or by which any other action is required to be taken by the Corporation -

hereunder, is not a business day, then such- dividend will be payable, or such other action will be
required to be taken, on or by the next succeeding day that is a business day.

For the purposes of these share provisions:

(a). “business day” means a day other than a Saturday; a Sunday or any other day that

- is treated as a statutory holiday in the jurisdiction in which the Corporatlon s
registered office is located; and

(b)  the words “in priority to”, “on a parity with”, “junier to” and “ranking as to”
or like words refer to the order of priority in the payment of dividends and in the
distribution of assets in the event of a liquidation, dissolution or winding-up of the
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Corporatlon whether voluntary or mvoluntary or in the event of any other -

distribution of assets of the Corporation among its shareholders for the purpose of
winding up its affairs.

10. ~ MAIL SERVICE INTERRUPTION

If the board of directors of the- Corporation determines that mail service is or is
threatened to- be interrupted at the time when the Corporation is required or. elects to give any
notice hereunder, or is required to send any cheque or any share certificate to any holder of Class F
Series 1 Shares, whether in connection with the redemption of such shares or otherwise, the
Corporation may, notwithstanding the provisions hereof:

(a) give such notice by delivery thereof to such holder at its address appearing on the
records of the Corporation or by publication thereof once in a daily. English

language newspaper of general circulation in Toronto and such notice will be-

deemed to have been valldly given on the day next succeedmg its pubhcatlon and

(b)  fulfill the requlrement to send such cheque or such share certificate by arranging for

the delivery thereof to such holder by.the Corporation at such holder’s address |

appearing on the records of the Corporation or by the reglstrar or transfer agent for
the Class F Series 1 Shares at its principal offices -in Toronto and such cheque

and/or certificate will be deemed to have been sent ori the date on which notice of

such arrangement has been given as provided'in (a) above, provided that as soon as
. thedirectors of the Corporation determine that mail service is no longer interrupted
or threatened to be interrupted such cheque or share certificate, if not prev1ously

delivered to such holder, must be sent by mail as hereln provided. If the .

Corporation is required to mail such cheque or share certificate, such mailing must
be made by prepaid mail to the registered addtess of each person who at the date of
mailing is a registered holder and who is entltled to receive such cheque or
certlﬁcate :

11 AMENDMENT

The rights, privileges, restrictions-and conditions attached to the: Class F Series'1
Shares may be added to, changed or removed by articles of amendment but only with the prlor
approval of the holders of the Class F Series 1 Shares given in such manner as provided in
section 12 and as may then be required by law. : '

12, :APPROVAL OF HOLDERS OF CLASS F SERIES 1 SHARES

12.1 - Approval

Any approval of the holders of the Class F Series 1 Shares with respect to any

matters requiring the consent of the holders of the Class F Series 1 Shares may be given in such
manner as may then be required by law, subject to a minimum requirement that such approval be
given by resolution signed by all the holders of outstanding Class F Series 1 Shares or passed by
the affirmative vote of at least 66 2/3% of the votes cast by the holders of Class F Series 1 Shares
who voted in respect of that resolution at a meeting of the holders of the Class F Series 1 Shares
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duly called for that purpose and at which the quorum as requlred by the by-laws of the Corporatlon

is present

Y

' 12.2 qumalities

The proxy rules applicable to, the formalities to be observed in respect of the gwmg
of notice of, and the formalities to be observed in respect of the conduct of, any meeting or any-
’adjoumed meeting of holders of Class F Series 1 Shares will be those from time to time prescrlbed
* by shareholders, or if not so prescribed, as réquired by law. On every poll taken at every meeting of
holders of Class F Series 1 Shares every holder of Class F Series 1 Shares entitled to vote théreat
will have one vote in respect: .of each $25. 00 of the issue price of the Class F Series 1 Shares-held.-

13. RANKING OF CLASS F SERIES 1 SHARES

, The Class F Series 1 Shares shall be entitled, subject to the prior rights of the
holders of Class A Preferred Shares, Class B Preferred Shares, Class C Preferred Shares, Class D

Preferred Shares and Class E Preferred Shares to a preference over the Common Shares of the -
Corporatlon and over any other shares ranking junior to the Class F Series 1 Shares with respect to
- - priority in payment of dividends and in the distribution of assets in the event of the liquidation,
* dissolution or winding-up of the Corporation, whether voluntary or involuntary, or any other -

distribution of the assets of the Corporation among its shareholders for the purpose of wmdmg up
"its affalrs to the extent and subject to the provisions of thése share conditions.
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1. CLASSF PREFERRED SHARES SERIES2 " o o

The second class of Class F Preferred Shares of the Corporation shall consist of 836

~ shares which shall be designated as Class F Preferred Shares Series 2 (hereafter referred to as the :

“Class F Series 2 Shares”)), and which in addition to the rights, privileges, restrictions and

_conditions. attached to the Class F Preferred Shares as a class, shall have attached to them the -

- following rights, privileges, restrictions and conditions:”
2. CONSIDERATION FOR ISSUE'

The consrderatlon for the i 1ssue of each Class'F Serles 2 Share shall be $25 OO

3. DIVIDENDS

3.1 Payment of Dividends : » - .
Subject to section 5, the holders of Class F Senes 2 Shares will’ be- entltled to
receive, and the Corporatron will pay thereon as and when declared by the board of directors of

the Corporatlon out of moneys of the Corporation properly apphcable to the payment of -

dividends, cumulative preferentlal cash dividends as follows: ‘

o (a) an initial dividend (the “Initial Dividend™) payable on. September 30, 2005 (the :

“Initial Dividend Payment Date”) in an amqunt for each Class F Series 2 Share
equal to. the -amount obtamed when the Initial D1v1dend Rate.is multiplied by
' - $25.00; and : T

(b) dividends payable quarterly (the “Quarterly Dividends™) on the last day of March,

June, September and December in each year (the “Dividend Payment Dates™)

commencing on December 31, 2005, each Quarterly Dividend to be equal to the

amount obtained when the apphcable Quarterly Dividend Rate is multiplied by
$25.00.

In any case where dividends are payable for a period (the “Dividend Payment
Period™) that ends on a date other than the Initial Dividend Payment Date or a Dividend Payment
Date, dividends will be paid in the amount for each Class F Series2 Share obtained when

(a) $25.00 multiplied by 70% of the Average Prime Rate for the period of 90 days
ending on a date that is 30 days before the end of the Dividend Payment Period

is multiplied by

v'(b) the result obtained when the number of days in the Dividend Péyment Period is
divided by 365 or, in a leap year, 366.

- 3.2 Definitions

In these share provisions:
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“Average Daily Prime Rate” means; for any day, the arithmetic average (rounded
to the nearest 0.01%) of the Daily Prime Rate of the Banks on that date; provided :

that, (1) if, .on that day, there is no Dal‘ly Prime Rate for one (but not both) of the

Banks, the Average Daily Prime Rate for that day W111 be the Daily Prime Rate of
the other Bank, and (ii) if, on that day, there is no Daily Prime Rate for both Banks,

the Average Daily Prime Rate for that day will be 1.50% above the average yield,
expressed as an annual rate, at weekly tender on 91-day- Government of Canada

- Treasury Bills as reported by the Bank of Canada for the weekly tender

immediately precedmg that day. .
“Average Prime Rate” means, for any period, the arithmetic average (rounded to
the nearest 0.01%) of the Average Daily ane Rate for each day dunng that
period. -

“Banks” means, collectively, Canad1an Imperial Bank of Commerce and The .
'Toronto—Dormmon Bank, and the term “Bank” means either Bank and, for the
purpose of this definition, Bank includes any bank with which one or both Banks .
~ may merge and any bank that may become a successor to the business of.one of the
" Banks. ' '

@

“Daily Priine‘ Rate” means, for eitherv' Bank, on any day, the annual prime'

commercial lending rate of interest established and announced as the reference rate

“of interest used by the Bank on that day to determine the rate of interest on
- Canadian dollar loans to customers in Canada and designated by the Bank as its

pnme Tate. o : ' : K

“Imtnal Dividend Rate” means the result obtained when:

: K (i) "~ 70% of the Averagé Prime Rate for the period from and including the date

®

- of the initial issue of Class F Series 2 Shares (the “Initial Issue Date”) to and
including August 31, 2005

is multiplied by

(ii) the result obtairied when the number of days in the period from .and

including the Initial Issue Date to but excluding the Initial Dividend -

Payment Date is divided by 365

“Quarterly Dividend Rate” means, in relation to any Dividend Payment Date

" one-quarter of 70% of the Average Prime Rate for the three calendar months ending.
on the last'day of the calendar month immediately precedmg the month in which - :

that Dividend Payment Date falls.

3-'.3 Method of Payment

Dividends (less any tax required to be withheld by the Corporation) on the Class F

Series 2 Shares will be paid by cheque payable in lawful money of Canada at par at any branch in
Canada of the Corporation’s bankers for the time being, mailed to the registered holders of Class F
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Series 2 Shares by first class mail addressed to each holder at the holder’s address as it appears on

the books of the Corporation, or if there is no address, to the address of the holder last known to the
Corporation, or by any other reasonable means the Corporation deems desirable. The mailing of

such cheque from the Corporation’s registered office, or the principal office in Toronto of the
registrar or transfer agent for the Class F Series 2 Shares, or the payment by any other reasonable

. means that the Corporation deems desirable, on or before the date on which-a dividend is to be paid
toa holder of Class F Series 2 Shares, will be deemed to be payment of the dividends represented
thereby and payable on that date unless the cheque is not paid on presentation or payment by such’

other means is not received. Dividends represented by a cheque which has not been presented to.

_ the Corporation’s bankers for payment of that otherwise remain unclaimed for a period of six years
from the date on which they were declared to be payable will be forfeited to the Corporation.

- 34 Cumulative Payment of Dividends

If on the date on which preferentlai dividends pm‘sﬁant to section 3.1 are to be paid .

the preferential dividends acérued to that date are not paid i in full on all of the Class F Series 2
Shares then outstanding, such dividends, or-the unpaid part thereof ‘will be paid on a subsequent

date or dates determined by the board of directors of the Corporatxon on which the Corporation has

sufficient moneys properly applicable to the payment of such dividends. The holders of Class F
Series 2 Shares will not be entitled to any dividends other than or in excess of the cumulative
* preferential cash dividends provided for in these share provisions.

4.  PURCHASE FOR CANCELLATION l

Subject to section 6, the Corporation may at any time or from time to time purchase
for cancellation all or any part of the outstanding Class F Series 2 Shares in the open market
(including purchase through or from an investment dealer or a member of a recognized stock
exchange), by private. purchases or by invitation for tendets addressed to- all of the holders of

record of Class F Series 2 Shares then outstanding. If, in response to an invitation for tenders, more

Class F- Series 2 Shares are tendered at a price or prices acceptable to the Corporation than the
Corporation is prepared to purchase, then the Class F Series 2 Shares to be purchased by the
Corporation will be purchased as nearly as may be in proportion to the number of shares tendered
by each holder who submits a tender to the Corporation, provided that when shares are tendered at
different prices, the pro rating will be effected only with respect to the shares tendered at the price
at which more shares were tendered than the Corporation is prepared to purchase after the
Corporation has purchased all the shares tendered at lower prices.

5. REDEMPTION

51  Right of Redemption

Subject to section 6, the Corporation may, upon giving notice as hereinafter
provided, on any March 1, June 1, September 1 and December 1 (a “Redemption Date”) redeem
the whole or from time to time any part of the then outstanding Class F Series 2 Shares on payment
for each share to be redeemed of a price of $25.00 together with an amount equal to all accrued and
unpaid dividends thereon to but excluding the date fixed for redemption (the whole constituting
and being herein referred to as the “Redemption Price”). In the event that a dividend declared
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. payable on the Class F Series 2 Shares to holders of record thereof on a date (a “record date”) prror -
toa Redemptron Date has not been paid by the Corporation prior to such Redemption Date and an

LUXEMBOURG

amount equal to that dividend is paid as part of the Redemption Price payable in respect of Class F .

Series 2 Shares redeemed on such Redemptron Date, Class F Series 2 Shares which are redeemed

on the Redemption Date shall not be entitled to such dividend notwithstanding that the holders of .

the Class F Series 2 Shares redeemed on the Redemption Date were holders of record on the record
. date : '

52 Pa’rtial Redemption

In case a part only of the Class F Series 2 Shares is at any time to be redeemed, the -

.~ shares so to be redeemed shall be selected by lot or in such other manner as the directors of the
Corporation, from time to time so determine. If a part only of the Class F Series 2 Shares

" represented by any cettificate shall bé redeemed, a new certificate representing the balance of such

shares shall be issued to the holder thereof at the expense of the Corporation upon presentatlon and

- surrender of the first mentloned certificate.

- 53 Met_hod of Redemntlon

" In any case of redemptlon of Class F Series 2 Shares ‘the Corporatlon shall not less _

than 30 days and not more than 60 days before the date spec1ﬁed for redemption send by prepald
"mail or deliver to the registered address of each person who at the date of mailing or delivery is a
registered holder of Class F Series 2 Shares to be redeemed a notice in writing of the intention of
- the Corporation to redeem such Class F Series 2 Shares. Ac¢idental failure or omission to give
such notice to one or more ‘holders shall not affect the validity of such redemption, but upon such
- failure or omission being discovered notice shall be glven forthwith to such holder or holders and
shall have the same force and effect as if given in due time. Such notice shall set out the number of
. Class F Series 2 Shares held by the person to whom it is addressed which are to be redeemed, the

. Redemption. Price, the date specified for redemption and the place or places within Canada at

which holders of Class F Series 2 Shares may present and surrender such shares for redemptlon

On and after the date so specrﬁed for redemption, the Corporation shall pay or cause tobe ‘paid to
or to the order of the registered holders of the Class F Series 2 Shares to be redeemed the
Redemption Price of such shares on presentation and surrender, at the registered office of the
Corporation or any other place or places within Canada specified in such notice of redemption, of
the certificate. or certificates representing the Class F Series 2 Shares called for redemption.
- Payment in respect of Class F Series 2 Shares being redeemed shall be made by cheque payable to
the holders thereof in lawful money of Canada at par at any branch in Canada of the Corporation’s
bankers for the time being or by any other reasonable means the Corporation deems desirable.

From and after the date specified for redemption in any such notice of redemption, the Class F

Series 2 Shares called for redemption. shall cease to be entitled to dividends or any other
participation in the assets of the Corporation and the holders thereof shall not. be entitled to

exercise any of their other rights as sharcholders in respect thereof unless payment of the
Redemption Price shall not be made upon presentation and surrender of the certificates in
accordance with the foregoing provisions, in which case the rights of the holders shall remain
unaffected. The Corporation shall have the right at any time after the mailing or delivery of notice
of its intention to redeem Class F Series 2 Shares to deposit the Redemption Price of the Class F
Series 2 Shares so called for redemption, or of such of the Class F Series 2 Shares which are
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represented by certificates which have not at the date of such deposit been surrendered by the.

holders thereof in connection with such redemption, to a special account in any chartered bank or
~ any trust company in Canada named in such notice or in a'subsequent notice to the holders of the
shares in respect of which the deposrt is made, to be paid without interest to or to the order of the
respective holders of Class F Series 2 Shares called for redemption upon presentation and

- surrender to such bank or trust company of the certificates representing such shares. Upon such
* deposit being made or upon the date specified for redemption in such notice, whichever is the later,
the Class F Series 2 Shares in respect of which such deposit shall have been made shall be deemed

to be redeemed and the rights of the holders thereof shall be limited to receiving, without interest,

their proportionate part of the amount so deposited upon presentation and surrender ‘ of the

certificate or ceftificates representing their Class F Series 2 Shares belng redeemed. Any interest

allowed on any such deposit shall belong to the Corporation. Redemption monies that are
~ represented by a cheque which has not been presented to the Corporation’s bankers for payment or
that otherwise remain unclaimed (includi'ng monies held on deposit. to a special account as
provided for above) for a period of six years from the date specified for redemption shall be
forferted to the Corporation. . . :

’

6. RESTRICTIONS ON DIVIDENDS AND RETIREMENT OF SHARES

As long as any of the Class F Series 2 Shares are outstanding, the Corporation will
not without the approval of the holders of the Class F Series 2' Shares glven as heremaﬂer
specrﬁed ‘ .

(a) declare pay or set apart for. payment any dividends on shares of the Corporatron
ranking as to dividends junior to the Class F Series 2 Shares, 1nclud1ng the

Common Shares (other than stock dividends in any shares of the Corporation

ranking as to capital and dividends junior to the Class F Series 2 Shares);

(b) call for redemption, redeem, purchase or otherwise pay off or retire for value any

* ‘shares of the Corporation ranking as to capital junior to the Class F Serles 2 Shares

(except out of the net cash proceeds of a substantially concurrent issue of shares of

the Corporation ranking as to capital and dividends j ]umor to the Class F Series 2
Shares);

(c) call for redemption, redeem, purchase or otherwise pay off or retire for value less
than all of the Class F Series 2 Shares then outstanding;

(d) call for redemption, redeem, purchase or otherwise pay off or retire for value any
_ shares of the Corporation ranking as to capital on a parity with the Class F Series 2
‘Shares except pursuant to any purchase obligation, sinking fund, retraction
privilege or mandatory redemption provisions attaching to any such shares ranking

as to capital on a parity with the Class F Series 2 Shares from time to time issued; or

(e) issue any additional Class A Preferred Shares, Class B Preferred Shares, Class C
' Preferred Shares, Class D Preferred Shares, Class E Preferred Shares, Class F
Preferred Shares or any shares of the Corporation ranking as to dividends or capital
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prlor to or on a panty with the Class F Senes 2 Shares, excluding the. Common .

Shares \

unless, in each such case, all preferential dividends puréuant ‘to section 3.1 then payable on the . .

Class F Series 2 Shares then outstanding and on all other shares of the Corporation ranking as to

dividends on a parity with the Class F Series 2 Shares accrued up to and including the dividends.

payable on the immediately preceding respective date or dates for the payment of d1v1dends
'thereon have been declared and paid or set apart for payment

- 7. . LIQUIDATION, DISSOLUTION OR WIND_ING-UP S

In the event of the liquidation, dissolution or winding-up (collectively, the

“winding-up”) of the Corporation, whether voluntary or involuntary, or in the event of any other
- distribution of assets of the Corporation among its shareholders for the purpose of winding up its
affairs, the holders of the Class F Series 2 Shares will be entitled to receive from the assets of the
Corporation a sum equal to $25.00 for each Class F Series 2 Share held by them respectively, plus

an amount equal to all accrued and unpaid preferential dividends thereon up to but excluding the .

date of payment, which, for greater certainty, will include dividends calculated in accordance with
section 3.1 during the period from and including the 1mmed1ately preceding Dividend. Payment

Date (which term will include, for the purposes of this clause, the Initial Dividend Payment Date) .
tor but excluding the date of the winding-up before any amount will be paid to or assets of the

' Corporatlon distributed amongst the holders of any other shares of the Corporation ranking as to
capital junior to the Class F Series 2 Shares, including the COmmon Shares. After payment to the

- holders of the Class F Series 2 Shares of the foregoing athounts so payable to them, they will not be

entitled to share in any further distribution of the assets of the Corporation. K

8. VOTING RIGHTS

, ~ Except as provided by law or these share provisions, the holders of Class F Series 2
Shares will not be entitled to recelve notice of], to attend or to vote at any meetings of shareholders
of the Corporatlon '

9. ' INTERPRETATION

If any date on which any dividend on the Class F Series 2 Shares is payable by the
Corporation, or on or by which any other action is required to be taken by the Corporation
hereunder, is not a business day, then such dividend will be payable, or such other action will be
required to be taken, on or by the next succeeding day that is a business day.

For the purposes of these share provisions:

(a) “business day” means a day other than a Saturday, a Sunday or any other day that
. 1s treated as a statutory holiday in the jurisdiction in which the Corporatlon s
registered office is located; and

() the words “in priority to”, “on a parity with”, “junior to” and “ranking as to”
or like words refer to the order of priority in the payment of dividends and in the
distribution of assets in the event of a liquidation, dissolution or winding-up of the
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Corporation, whether voluntary or involuntary, or- in the eVént of any other .
distribution of assets of the Corporation among 1ts shareholders for the purpose of

‘winding up its affairs.

10. MAIL SERVICE INTERRUPTION

If the board of directors of the.Cotporation.detergnines that mail service is or is
threatened to be interrupted at the time when the Corporation is required or elects to give any
notice hereunder, or is required to send any cheque or any share certificate to any holder of Class F

Series 2 Shares, whether in connection with thé redemption of such shares or otherw1se the’

Corporation may, notw1thstandmg the provisions hereof:

(@)  give such notice by delivery thereof to such holder at its address appearing on the
records of the Corporation or by publication thereof once in a daily. English
language newspaper of general circulation in Toronto and.such notice will be
deemed to have been validly given on the day next succeeding its publication; and

()] fulfill the requirement to send such cheque or such share certificate by arranging for

- the delivery thereof to such holder by. the Corporatlon at such holder’s address
appearing on the records of the Corporation or by the registrar or transfer agent for
the Class F Series 2 Shares at its principal offices in- Toronto and such cheque.

and/or certificate will be deemed to have been sent ont the date on which notice of -

such arrangement has been given as provided'in (a) above; provided that as soon as
B the directors of the Corporation determine that mail service is no longer interrupted
or threatened to be interrupted such cheque or share certificate, if not pteviously
delivered to such holder, must be sent by mail as herein provided. If the

Corporation is required to mail such cheque or share certificate, such mailing must -

be made by prepaid mail to the registered address of each person who at the date of
mailirig is a registered holder and who is entitled to recéive such cheque or
certificate.

11.  AMENDMENT

- The rights, privileges, restrictions and conditions attached to the. Class F Series 2
Shares may be added to, changed or removed by articles of amendment but only with the prior
approval of the holders of the Class F Series 2 Shares given in such manner as provxded 1n
section 12 and as may then be required by law.

12, APPROVAL OF HOLDERS OF CLASS F SERIES 2 SHARES
12.1 Approval

Any approval of the holders of the Class F Series 2 Shares with respect to any
matters requiring the consent of the holders of the Class F Series 2 Shares may be given in such
- manner as may then be required by law, subject to a minimum requirement that such approval be
given by resolution signed by all the holders of outstanding Class F Series 2 Shares or passed by
the affirmative vote of at least 66 2/3% of the votes cast by the holders of Class F Series 2 Shares
who voted in respect of that resolution at a meeting of the holders of the Class F Series 2 Shares
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duly called for that purpose and at which the quorum as requ1red by the by-laws of the Corporatlon

is present Y

1 2.2 F ormalities

The proxy rules applicable to, the formalities to be observed in respect of the givihg

of notice of, and the formalities to be observed in respect of the conduct of, any meeting or any

adjbumed fneeting of holders of Class F Series 2 Shares will be those from time to time prescribed

by shareholders, or if not so prescribed, as required by law. On every poll taken at every meeting of

" holders of Class F Series 2 Shares every holder of Class F Series 2 Shares entitled to vote thereat

_w_lll havé one vote in respect.of each $25.00 of the issue price of the Class F Series 2 Shares held.-

o130 RANKING OF CLASS F SERIES 2 SHARES

. The Class F Series 2 Shares shall be entitled, subject to the: prior nghts of the

holders of Class A Preferred Shares, Class B Preferred Shares, Class C Preferred Shares, Class D

" 'Preferred Shares and Class E Preferred Shares to a preference over the Common ‘Shares of the |

Corporation and over any other shares rankmg junior to the Class F Series 2 Shares with respect to
. priority in payment of dividends and in the distribution of assets in the event of the liquidation,

. dissolution or winding-up of the Corporation, whether ‘voluntary or involuntary, or any other
distribution of the assets of the Corporation among its shareholders for the purpose of w1nd1ng up-

" its affairs, to the extent and subject to the provisions of these share condltlons
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.. COMMON SHARES

The Common Shares will have attached to them the followmg nghts pnv1leges ‘

restrictions and conditions:

2. VOTING RIGHTS

'Tl.le Common Shares will entitle the holders thereof to notice of, to attend and to
one vote for each Common Share held at, all meetings of shareholders except meetings at which

- only holders of a spe01ﬁed class or seriés of shares of the Corporatlon are entltled to Vote
"o .

| 3. DIVIDEND RIGHTS

Subject to the prior rights of the holders of the-Class A Preferred Shares, the’

Class B Preferred Shares; the. Class C Preferred Shares, the, Class. D Preferred Shares, the Class E
Preferred Shares and the Class F Preferred Shares and anyvother shares ranking senior to the
Common Shares with respect to priority in the payment of dividends, all dividends which the
directors may declare in any fiscal year of the Corporation will be declared and paid in equal or
equivalent amounts per share on all the Common Shares. at the tlme outstandmg without
preference or priority.

4. RIGHTS UPON DISSOLUTION . | {

' Subject to the prior rights of the holders of the Class A Preferred Shares, the
Class B Preferred Shares, the Class C Preferred Shares, the Class D Preferred Shares, ‘the Class E

Preferred Shares and the Class F Preferred Shares and any other shares ranking senior to the .

Common Shares with respect to priority in the distribution of assets, the holders of the Common

Shares will be entitled to receive the remaining property and assets of the Corporation 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

wmdmg—up its affairs.
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9. The issue, transfer or ownership of shares isfis not restricted and the restrictions (if any) are as follows: -

L'émission, le transfert ou la propriété d'actions est/n'ast pas restreinte. Les restrictions, s'il y a lieu, sont les

suivantes : - .
The right to transfer shares of the Amalgamated Corporation shall be restricted in that no shareholder
shall be entitled to transfer any share or shares without either:

(a) the approval of the directors of the Amalgamated Corporation expressed by a resolution passed at a
meeting of the board of directors or by an instrument or instruments in writing signed by a majority of
the directors; or

(b) the approval of the holders of at least a majority of the shares of the Amalgamated Corporation
entitling the holders thereof to vate in all circumstances (other than holders of shares who are entitled to
vote separately as a class) for the time being outstanding expressed by a resolution passed at a meeting
of the holders of such shares or by an instrument or instruments in writing signed by the holders of a
majority of such shares.

10. Other provisions, (if any):
Autres dispositions, s'il y a lieu :

None } '

11. The statements required by subsection 178(2) of the Business Corporations Act are attached as Schedule "A".
Las déclarations exigées aux termes du paragraphe 178(2) de la Loi sur les société par actions constituent
l'annexe "A"

12. A copy of the amalgamation agreement or directors' resolutions (as the case may be) is/are attached as Schedule "B".
Une copie de la convention de fusion ou les résolutions des administrateurs (selon le cas) constitue(nt) I'annexe "B".
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These articles are signed in duplicate.
Les présents statuts sont signds en double exemplaire.

Names of the amalgamating corporations and signatures and descriptions of office of their proper officers.
Dénomination sociale des sociétés qui fusionnent, signature et fonction de leurs dirigeants réguliérement
désigneés.

TRILON B

AN;? INC. :

Name: [jsa Chu
Title: . vP % Controiler

FIRST TORONTO EQUITIES INC.

Name: flan Deon
Tile: hesh. Secrebary

DEXLEIGH CORPORATION/
CORPORATION DEXLEIGH

T >

By:
Name: Bthan Lawson
Title:  Yreasurer
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Schedule A

CANADA ) IN THE MATTER OF the Business
) Corporations Act (Ontario) and the Articles of
PROVINCE OF ONTARIO ) Amalgamation of Trilon Bancorp Inc., First
) Toronto Equities Inc. and Dexleigh
) Corporation/Corporation Dexleigh
)
TO WIT: )
I, ®san Lawsen , of the City of Toronto, in the Province of Ontario, hereby
certify that:
Y
3. ITamthe Treaqurer of Dexleigh Corporation/Corporation Dexleigh and have

knowledge of the matters herein declared.
4. There are reasonable grounds for believing that:

(@ each amalgamating corporation is and the amalgamated corporation will be able
to pay its liabilities as they become due;

‘(b) the realizable value of the amalgamated corporation’s assets will not be less than
the aggregate of its liabilities and stated capital of all classes; and

(c) no creditor will bg prejudiced by the amalgamation.

DATED at Toronto, this o day of June, 2005.
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Schedule A
CANADA ) IN THE MATTER OF the Business
) Corporations Act (Ontario) and the Articles of
PROVINCE OF ONTARIO ) Amalgamation of Trilon Bancorp Inc., First
) Toronto Equities Inc. and Dexleigh
) Corporation/Corporation Dexleigh
)
TO WIT: )
I, A\an Dean ,of the City of Toronto, in the Province of 'Ontario, hereby
certify that:

1. I am the H %, S@Cf [{74 /Y of First Toronto Equities Inc. and have knowledge of the
matters herein declared. 7

2. There are reasonable grounds for believing that:

(a) each amalgamating corporation is and the amalgamated corporation will be able
to pay its liabilities as they become due;

(b)  therealizable value of the amalgamated corporation’s assets will not be less than
the aggregate of its liabilities and stated capital of all classes; and

(©) no creditor will be prejudiced by the amalgamation.

DATED at Toronto, this 30" day of June, 2005.

Qﬁw/(@(ym/
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Schedule A
CANADA ) IN THE MATTER OF the Business
) Corporations Act (Ontario) and the Articles of
PROVINCE OF ONTARIO ) Amalgamation of Trilon Bancorp Inc., First
) Toronto Equitites Inc. and Dexleigh
) Corporation/Corporation Dexleigh
)
TO WIT: )
L Weaa Qe , of the City of Toronto, in the Province of Ontario

hereby certify that:

1. Iamthe V P4 Lewe\ler  of Trilon Bancorp Inc. and have knowledge of the
matters herein declared. ‘

2. There are reasonable grounds for believing that:

(a) each amalgamating corporation is and the amalgamated corporation will be able
to pay its liabilities as they become due;

) the realizable value of the amalgamated corporation’s assets will not be less than
the aggregate of its liabilities and stated capital of all classes; and

(c) no creditor will be prejudiced by the amalgamation.

DATED at Toronto, this 30day of June, 2005.

Al
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Schedule B

AMALGAMATION AGREEMENT

THIS AMALGAMATION AGREEMENT is made as of this 30th day of June, 2005,

BETWEEN:

TRILON BANCORP INC.,, a corporation incorporated under the laws
of the Province of Ontario (hereinafter called “TBI”)

-and -

FIRST TORONTO EQUITIES INC., a corporation incorporated under
the laws of the Province of Ontario (hereinafter called “FTEI")

-and -

DEXLEIGH CORPORATION, a corporation continued under the laws
of the Province of Ontario (hereinafter called “Dexleigh”)

RECITALS:

A. TBI, FTEI and Dexleigh have agreed to amalgamate pursuant to the Business Corporations Act
(Ontario);

B. TBI, FTEI and Dexleigh have each made disclosure to the other of their respective assets and
liabilities; and

C. It is desirable that this amalgamation should be effected.

NOW THEREFORE in consideration of the mutual covenants and agreements herein

contained and other good and valuable consideration (the receipt and sufficiency of which are hereby
acknowledged) the parties agree as follows:

1. Interpretation

In this Agreement, the following terms shall have the following meanings:
1.1 “Act” means the Business Corporations Act (Ontario);
1.2 “Agreement” means this amalgamation agreement;

1.3 “Amalgamated Corporation” means the corporation continuing from the amalgamation

of the Amalgamating Corporations;
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14 “Amalgamating Corporations” means TBI, FTEI and Dexleigh;

1.5 “Amalgamation” means the amalgamation of the Amalgamating Corporations as

contemplated in this Agreement;

1.6 “Dissenting Shareholder” means a shareholder of TBI, FTEI or Dexleigh as the case
may be, who, in connection with the special resolution of the shareholders of TBI, FTEI or
| Dexleigh as the case may be, which approves and adopts this Agreement, has sent to TBI, FTEI
or Dexleigh as the case may be, a written objection and a demand for payment within the time
limits and in the manner prescribed by Sections 185(6) and 185(10) of the Act respectively with

respect to his, her or its shares;

1.7 “Effective Date” means the date of the amalgamation as set forth in the certificate of

amalgamation issued to the Amalgamated Corporation; and
1.8 “Tax Act” means the Income Tax Act (Canada).

Words and phrases used in this Agreement and defined in the Act shall have the same

meaning in this Agreement as in the Act unless the context otherwise requires.

2. 4 Agreement to Amalgamate

The Amalgamating Corporations do hereby agree to amalgamate pursuant to the
provisions of Section 174 of the Act as of the Effective Date and to continue as one'corporation on the

terms and conditions set out in this Agreement.

3. Name

The name of tﬁe Amalgamated Corporation shall be Trilon Bancorp Inc.

4, Registered Office

The initial registered office of the Amalgamated Corporatioﬁ shall be in the City of
Toronto in the Province of Ontario and shall be located therein at Suite 300, BCE Place, 181 Bay Street.

5. Authorized Capital

The Amalgamated Corporation is authorized to issue an unlimited number of common
 shares and an unlimited number of Class A preferred shares, Class B preferred shares, Class C preferred

shares, Class D preferred shares, Class E preferred shares and Class F preferred shares. The rights,
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privileges, restrictions, conditions attaching to each class of shares are set forth in the annexed
Schedule A.

6. Private Company Restrictions

6.1 The right to transfer shares of the Amalgamated Corporation shall be restricted in that no

shareholder shall be entitled to transfer any share or shares without either:

6.1.1 the approval of the directors of the Amalgamated Corporation expressed by a
resolution passed at a meeting of the board of directors or by an instrument or

instruments in writing signed by a majority of the directors; or

6.1.2 the approval of the holders of at least a majority of the shares of the
Amalgamated Corporation entitling the holders thereof to vote in all circumstances (other
than holders of shares who are entitled to vote separately as a class) for the time being
outstanding expressed by a resolution passed at a meeting of the holders of such shares or
by an instrument or instruments in writing signed by the holders of a majority of such

shares.

7. Number of Directors

The board of directors of the Amalgamated Corporation shall, until otherwise changed in

accordance with the Act, consist of a minimum number of one (1) and a maximum number of ten (10)

directors.

8. Business

There shall be no restriction on the business which the Amalgamated Corporation is
authorized to carry on.

9, Initial Directors

The first directors of the Amalgamated Corporation shall be the persons whose names

and addresses appear below:

spi;u-
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Name

Edward C. Kress

Bryan K. Davis

Lisa W. Chu

Alan V. Dean

103819

Address

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

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

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

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

LUXEMBOURG

Resident Canadian

Yes

Yes

Yes

Yes

Such directors shall hold office until the first annual meeting of shareholders of the

Amalgamated Corporation or until their successors are elected or appointed.

10. Amalgamation

On the Effective Date:

10.1  each issued and outstanding common share of TBI shall be converted into one (1)

common share of the Amalgamated Corporation;

10.2  each issued and outstanding Class A preferred share, Series 1 of TBI shall be converted

into one (1) Class A preferred share, Series 1 of the Amalgamated Corporation;

10.3  each issued and outstanding Class A preferred share, Series 3 of TBI shall be converted

into one (1) Class A preferred share, Series 3 of the Amalgamated Corporation;

104  each issued and outstanding Class A preferred share, Series 4 of TBI shall be converted

into one (1) Class A preferred share, Series 4 of the Amalgamated Corporation;

10.5  each issued and outstanding Class A preferred share, Series 5 of TBI shall be converted

into one (1) Class A preferred share, Series 5 of the Amalgamated Corporation;

10.6  each issued and outstanding Class A preferred share, Series 6 of TBI shall be converted

into one (1) Class A preferred share, Series 6 of the Amalgamated Corporation;

10.7  each issued and outstanding Class A preferred share, Series 7 of TBI shall be converted
into one (1) Class A preferred share, Series 7 of the Amalgamated Corporation;
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10.8  each issued and outstanding Class A preferred share, Series 8 of TBI shall be converted
into one (1) Class A preferred share, Series 8 of the Amalgamated Corporation;

10.9  each issued and outstanding Class A preferred share, Series 9 of TBI shall be converted
into one (1) Class A preferred share, Series 9 of the Amalgamated Corporation;

10.10 each issued and outstanding Class A preferred share, Series 10 of TBI shall be converted
into one (1) Class A preferred share, Series 10 of the Amalgamated Corporation;

10.11 each issued and outstanding Class B preferred share, Series 1 of TBI shall be converted
into one (1) Class B preferred share, Series 1 of the Amalgamated Corporation;

10.12 the common shares of FTEI shall be converted into 3,550,000 Class F preferred shares,
Series 1 of the Amalgamated Corporation;

10.13 each issued and outstanding Class A preferred share of FTEI shall be cancelled;
10.14  each issued and outstanding Class B preferred share of FTEI shall be cancelled;

10.15 each issued and outstanding Class C preferred share of FTEI shall be converted into one
(1) Class C preferred share of the Amalgamated Corporation;

10.16 each issued and outstanding Class D preferred share of FTEI shall be converted into one
(1) Class D preferred share of the Amalgamated Corporation;

10.17 each issued and outstanding Class E preferred share of FTEI shall be converted into one
(1) Class E preferred share of the Amalgamated Corporation;

10.18 the common shares of Dexleigh shall be converted into 836 Class F preferred shares,

Series 2 of the Amalgamated Corporation;

10.19 each issued and outstanding Class AA preferred share, Series B of Dexleigh (other than
those held by FTEI) shall be converted into one (1) Class A preferred share, Series 2 of the
Amalgamated Corporation;

10.20 each issued and outstanding Class AA preferred share, Series B of Dexleigh held by
FTEI shall be cancelled; and

LUXEMBOURG
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10.21 a Dissenting Shareholder will be entitled to be paid the fair value for the issued shares of
TBI, FTEI or Dexleigh as the case may be, held by him, her or it by TBI, FTEI or Dexleigh as the

case may be, or the Amalgamated Corporation in accordance with the Act.

Stated Capital Accounts

The stated capital account in the records of the Amalgamated Corporation shall be:

11.1  for the Class A preferred shares, Series 1 of the Amalgamated Corporation, an amount
equal to the aggregate paid-up capital (as defined in the Tax Act) attributable to the Class A

preferred shares, Series 1 of TBI issued and outstanding immediately prior to the Effective Date;

112  for the Class A preferred shares, Series 2 of the Amalgamated Corporation, an amount
equal to the aggregate paid-up capital (as defined in the Tax Act) attributable to the Class AA
preferred shares, Series B of Dexleigh (other than those held by FTEI to be cancelled upon the
Amalgamation) issued and outstanding immediately prior to the Effective Date;

11.3  for the Class A preferred shares, Series 3 of the Amalgamated Corporation, an amount
equal to the aggregate paid-up capital (as defined in the Tax Act) attributable to the Class A
preferred shares, Series 3 of TBI issued and outstanding immediately prior to the Effective Date;

114  for the Class A preferred shares, Series 4 of the Amalgamated Corporation, an amount
equal to the aggregate paid-up capital (as defined in the Tax Act) attributable to the Class A

preferred shares, Series 4 of TBI issued and outstanding immediately prior to the Effective Date;

11.5  for the Class A preferred shares, Series 5 of the Amalgamated Corporation, an amount
equal to the aggregate paid-up capital (as defined in the Tax Act) attributable to the Class A

preferred shares, Series 5 of TBI issued and outstanding immediately prior to the Effective Date;

11.6  for the Class A preferred shares, Series 6 of the Amalgamated Corporation, an amount
equal to the aggregate paid-up capital (as defined in the Tax Act) attributable to the Class A
preferred shares, Series 6 of TBI issued and outstanding immediately prior to the Effective Date;

11.7  for the Class A preferred shares, Series 7 of the Amalgamated Corporation, an amount
equal to the aggregate paid-up capital (as defined in the Tax Act) attributable to the Class A

preferred shares, Series 7 of TBI issued and outstanding immediately prior to the Effective Date;
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11.8  for the Class A preferred shares, Series 8 of the Amalgamated Corporation, an amount
equal to the aggregate paid-up capital (as defined in the Tax Act) attributable to the Class A
preferred shares, Series 8 of TBI issued and outstanding immediately prior to the Effective Date;

11.9 for the Class A preferred shares, Series 9 of the Amalgamated Corporation, an amount
equal to the aggregate paid-up capital (as defined in the Tax Act) attributable to the Class A
preferred shares, Series 9 of TBI issued and outstanding immediately prior to the Effective Date;

11.10 for the Class A preferred shares, Series 10 of the Amalgamated Corporation, an amount
equal to the aggregate paid-up capital (as defined in the Tax Act) attributable to the Class A
preferred shares, Series 10 of TBI issued and outstanding immediately prior to the Effective Date;

11.11 for the Class B preferred shares of the Amalgamated Corporation, an amount equal to the
aggregate paid-up capital (as defined in the Tax Act) attributable to the Class B preferred shares,
Series 1 of TBI issued and outstanding immediately prior to the Effective Date;

11.12 for the Class C preferred shares of the Amalgamated Corporation, an amount equal to the
aggregate paid-up capital (as defined in the Tax Act) atiributable to the Class C preferred shares
of FTEI issued and outstanding immediately prior to the Effective Date;

11.13 for the Class D preferred shares of the Amalgamated Corporation, an amount equal to the
aggregate paid-up capital (as defined in the Tax Act) attributable to the Class D preferred shares
of FTEI issued and outstanding immediately prior to the Effective Date;

11.14 for the Class E preferred shares of the Amalgamated Corporation, an amount equal to the
aggregate paid-up capital (as defined in the Tax Act) attributable to the Class E preferred shares
of FTEI issued and outstanding immediately prior to the Effective Date;

11.15 for the Class F preferred shares, Series 1 of the Amalgamated Corporation, an amount
equal to the aggregate paid-up capital (as defined in the Tax Act) attributable to the common
shares of FTEI issued and outstanding immediately prior to the Effective Date;

11.16 for the Class F preferred shares, Series 2 of the Amalgamated Corporation, an amount
equal to the aggregate paid-up capital (as defined in the Tax Act) attributable to the common

shares of Dexleigh issued and outstanding immediately prior to the Effective Date; and

LUXEMBOURG
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11.17 for the common shares of the Amalgamated Corporation, an amount equal to the amount
by which the aggregate paid-up capital (as defmed in the Tax Act) attributable to the shares of the
Amalgamating Corporations issued and outstanding immediately prior to the Effective Date
(ofher than the Class A preferred shares and Class B preferred shares of FTEI to be cancelled
upon the Amalgamation and the Class AA preferred shares, Series B held by FTEI to be
cancelled upon the Amalgamation) exceeds the amounts allocated to the stated capital accounts
maintained for the Class A preferred shares, Class B preferred shares, Class C preferred shares,
Class D preferred shares, Class E preferred shares and Class F preferred shares in accordance
with 11.1 to 11.16 of this section.

The stated capital account attributable to the Common Shares shall be adjusted to reflect V

payments that may be made to Dissenting Shareholders.

12. By-laws

The by-laws of the Amalgamated Corporation, until repealed, amended or altered, shall
be the by-laws of TBI and a copy of these proposed by-laws may be examined at Suite 300, BCE Place,
181 Bay Street, Toronto, Ontario M5J 2T3.

13. Termination

This Agreement may, prior to the issuance of a certificate of amalgamation, be
terminated by the board of directors of TBI, FTEI and Dexleigh notwithstanding the approval by the
shareholders of TBI, FTEI and Dexleigh of the terms and conditions hereof.

14. Filing of Documents

Upon the sharcholders of each of the Amalgamating Corporations approving this
Agreement by special resolution in accordance with the Act, the Amalgamating Corporations shall jointly
file with the Director under the Act articles of amalgamation and such other documents as may be

required.

15. Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the

Province of Ontario and the laws of Canada applicable therein.

LUXEMBOURG
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16. Entire Agreement

This Agreement constitutes the entire agreement between the parties pertaining to the
subject matter of this Agreement. There are no warranties, conditions, or representations (including any
that may be implied by statute) and there are no agreements in connection with such subject matter except
as specifically set forth or referred to in this Agreement. No reliance is placed on any warranty,
representation, opinion, advice or assertion of fact made either prior to, contemporaneous with, or after
entering into this Agreement, or any amendment or supplement thereto, by any party to this Agreement or
its directors, officers, employees or agents, to any other party to this Agreement or its directors, officers,
employees or agents, except to the extent that the same has been reduced to writing and included as a
term of this Agreement, and none of the parties to this Agreement has been induced to enter into this
Agreement or any amendment or supplement by reason of any such warranty, representation, opinion,
advice or assertion of fact. Accordingly, there shall be no liability, either in tort or in contract, assessed in
relation to any such warranty, representation, opinion, advice or assertion of fact, except to the extent

contemplated above.
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