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STATUTS DE PRORQGATION
Bi::rrr:e:s 1. The name of the corporation is: Dénomination sociale de la compagnie:
Comoratons y ’ a - Lo
Act. DELTA STAR RESOUDRCES INC.
1982
Formuie
auméro 6
Lo de 1982 . -
sur igs 2, The torporation is to be continued underthename  Nouvelle dénomination sociale de ja compagnie (si elle
eampagnies {if ditferent from 1): est différente de celle inscrite ci-dessus).
N /A
3. Name of jurisdiction the corporation is leaving: Nom de l'état que quitte is compagnia:
BRITISH COLUMBIA
{Nama of Jurisdiction)
{Nom oa f'état)
4. Date of incorporation/amatgamation Datesds la constitution ou de la fusion:
318ST JULY, 1985
(Day. Month, Yean
fjour, meis, annde)
5. The address of the registered office in Ontario is:  Adresse du sigge social en Ontario:
20 EGLINTON AVENUE WEST, SUITE 2000
{Street & Number, or A.R. Number & if Multi-Office Building give Room Number)
{Rue ef numéro, ou numdéro de la AL.A. el, $'4 s'agil d'un éditice & bureaux, riurmérd du buresu)
CITY OF TORONTOQ 5 Mlar [1]K| 8]
{Name of Municipaiity or Post Office) {Postal Coda)
tNom de la mumigipalité ou du bureau de poste) {Code Postal)
of
ITY %¥X¥§ _ METROPOLITAN TORONTO
{Mame o! Municipality. Geographic Township) dans Is/la (County, Distnict, Regonal Mumcipality)
{Nom de la municipalité, du canton} {Comté, disirict, municipalitd régronale} -
ODYE & DURMAM
FORM 8 B.CAL




6. MNumber (or minimum and maximum number) of  Nombre fou nombres minimal et maximal) d'admn-
directors g istrateurs:

Minimum of 3; maximum of 10.

7. The directors of the corporation are: Administrateurs:
Residant
y Residence address, giving Street & No. or ga"“"a”
First name, initials and surname A.R. No., or Municipality and Postal Code Yme
Prénom, initiates et nom de famille Adresse personnslle. y compris larueetle es or No
numero, le numéro de fa R.A. ou, fe nom Résident
de la municipalité et le code postal Canadien
Qui/Non

Schedule "A®" attached hereto
is incorporated into and forms
part of this form.

8. Restrictions, if any, on business the corporation  Limites, §'l y & lieu, imposéss aux activités com-
may carry on or on powers the corporation may  merciaies ou aux pouvoirs de fa compagnie.

exercise:

None



First name,

surname

SCHEDULE °A®

The directors of the Corporation are:

Residence address, giving Street & No. or R.R.
No., or Municipality and Postal Code

Resident
Canadian
State

Yes or No

2A

H. Thomas Beck

Robert J, Beutel

Austin C. Beutel

Ken Hitzig

john D, Lamont

Paul A. Larkin

Michael C. Varabioff

331 Riverview Drive
Toronto, Cntario
M4N 309

98 Dinnick Crescent
Toronto, Ontario
M4N 118

33 Gardiner Road
Toronto, Ontario
MSP 386

97 Glengowan Road
Toronto, Ontario
M4N 1G5

Suite 1607

2170 Marine Drive
QOakville, Ontario
L6L 5V1

2965 Rosemont Drive
Vancouver, British Columbia
V3s 2¢7

Suite 108

2250 West 3rd Avenue
VYancouver, British Columbia
VEK 114

Yes

Yes

Yes

Yes

Yes

Yes

Yes
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The classes and any maximum number of shares  Catégories st nombre maximal, s i y a #eu, d'actions

tnat the corporation s authorized o issue.

The
(a)
(b)

(e}

(d)
(e)

que la compagrue est autorisés a emettre:

Corporation is authorized to issue:
an unlimited number of Common Shares;

an unlimited number of First Preferred Shares,
issuable in series:

an unlimited number of Second Preferred Shares,
issuable in series;

an unlimited number of Class A Special Shares; and

an unlimited number of Class B Special Shares.



10. Rignts, privileges, restrictions and conditions (if  Dreits, prviléges. restrictions et conditions. sl y a lieu,
any) attachingto each class of shares and directors  rattaches & chaque catégorie d'actions et pouvoirs des
authority with respect to any class of shares which  administrateurs relatifs 4 chaque catégorne dactrons
may be issued in series: qui peut étre émise en série:

Schedule "B"™ attached hereto is incorporated into and
forms part of this form.
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SCHEDULE *B*
Part 1 - General

Section 1.01  Interpretation: In this schedule as from time 1o time amended, unless there is something in
the context inconsistent therewith, "Act” means the Business Corporations Act (Ontario), or its successor, as
amended, replaced or re-enacted from time to time.

Section 102  (ender: Words importing only the singular number include the plural and vice versa and words
importing any gender include all genders and neuter.

Section 1.03 Currency:  All monetary amounts referred to herein shall be in lawful money of Canada.

Section 104  Headings: The division of these provisions into parts, sections, paragraphs and other
subdivisions and the insertion of headings are for convenience of reference only and shall not affect the
construction or interpretation hereof.

Section 1.05 References to These Provisions: The words "herein”, “hereto”, "hereunder”, "hereof” and
"hereby’ and similar expressions mean or refer to these provisions as a whole and not to any particular part,
section, paragraph or other portion hereof and the words "part”, "section”, "paragraph” and "subparagraph”
followed by a number or a letter or any combination thereof refer to the specified part, section, paragraph or
subparagraph hereof.

Section 1.06  Business Corporations Act: These provisions shall be governed by and are subject to the
applicable provisions of the Act and all other laws binding upon the Corporation and, except as otherwise
expressly provided hersin, all terms used herein which are defined in the Act shall have the rzspective meanings
ascribed thereto in the Act.

Part 2 - Common Shares
The rights, privileges, restrictions and conditions attaching tc the Common Shares are as follows:

Section 201 Votes: The holders of the Common Shares are entitled to receive notice of and to attend all
meetings of shareholders of the Corporation, except meetings at which only holders of another specified class
or series of shares are entitled to vote, and are entitled to one vote for each Common Share held on all polls
taken at such meetings.

Section 2.02 Dividends: Subject to the prior rights, privileges, restrictions and conditions attaching to the
First Preferred Shares and the Second Preferred Shares, or any series thereof, respectively, the Class A Special
Shares, the Class B Special Shares and the shares of any other class ranking senior to the Common Shares, the
holders of Common Shares shall be entitled to receive dividends as and when declared by the directors of the
Corporation,

Section 2.03 ation: In the event of the liguidation, dissolution or winding up of the Corporation or
other distribution of the prcpcrty and assets of the Corporation for the purpose of winding up the affairs of the
Corporation, holders of Common Shares shall, after payment to the holders of First Preferred Shares, Second
Preferred Shares, Class A Special Shares, Class B Special Shares and shares of any other class ranking senior
to the Common Shares of the amount payabie to them, be eatitled to receive the remaining property and assets
of the Corporation.

Section 2.04 Limitation: Subject to the provisions of the Act, the holders of Common Shares chall no{.bc
entitled to vote separately on, or to dissent in respect of, any proposal to amend the articles of the Corporation
to:
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(a) increase or decrease any maximum number of authorized Common Shares or increase any
maximum number of authorized shares of a class or series having rights or privileges equal to
or superior to the Common Shares;

(b} effect an exchange, reclassification or cancellation of all or part of the Common Shares; or

(c) ereate a new class of shares or series equal or superior to the Common Shares.

Part 3 - First Preferred Shares

The rights, privileges, restrictions and conditions attaching to the First Preferrcd Shares as a
class are as follows:

Section 3.01 , : : ; g: The First Preferred Shares may at any time
and from time to time be issued in one or more series. Bcforc any shares of a pammiar series are issued the
directors of the Corporation shall fix the number of shares which will form such scries and shall, subject to the
limitations set out herein, by resolution determine the designation, rights, privileges, restrictions and conditions
to be attached to the First Preferred Shares of such series, including, but without limiting the generality of the
foregoing:

(a) the rate, amount or method of calculation of dividends (if any) payable thereon;
(b) if applicable, the time or times and place or places of payment of dividends;

) if applicable, the consideration for and the terms and conditions of amy purchase for
cancellation, retraction or redemption thereof;

(d) conversion, exchange or reclassification rights attached thereto (if any};
{e) voting rights attached thereto (if any);

) if applicable, the terms and conditions of any share purchase plan or sinking fund and the
restrictions respecting payment of divideads on or the repayment of capital in respect of any
shares ranking junior to the First Preferred Shares; and

(2) any other terms not inconsistent with these provisions;

the whole subject to the filing with the Director (as defined in the Act) of articles of amendment in prescribed
form designating such serics of First Preferred Shares including the designation, rights, privileges, restrictions
and conditions attaching thereto as determined by the directors and the issusnce of a certificate of amendment
with respect thereof.

Section 3.02 Ranking _ d Shares: Each series of First Preferred Shares shall with
respect to the payment of dmdcnds aad :hc dssu-ibuncm of assets in the event of a liquidation, dissolution or
winding-up of the Corporation, or other distribution of assets among its shareholders for the purpose of winding
up its affairs, whether voluntary or involuntary, rank on a parity with each other series of First Preferred Shares.
If any amount of cumulative dividends, whether or not declared, or any amount of declared non-cumulative
dividends in respect of any First Preferred Shares is not paid in full, the First Preferred Shares of all series shall
participate rateably in respect of such dividends in accordance with the sums which would be payable on such
shares if all such dividends were declared and paid in full; and if any amount payable on a return of capital in
the event of the liguidation, dissolution or winding up to the Corporation in respect of any First Preferred Shares
is not paid in full, the First Preferred Shares of all series shall participate rateably in respect of any return of
capital in accordance with the sums which would be payable on such return of capital if all sums so payable were
paid in full; provided, however, that in the event of there being insufficient assets to satisfy in full all such claims
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as aforesaid, the claims of the holders of the First Preferred Shares with respect to return of capital shall first
be paid and satisfied and any assets remaining thereafter shall be applied towards the payment and satisfaction
of claims in respect of dividends.

Section 3.03

(a) Shares Ranking oo g Parity: The First Preferred Shares shall, except as specifically set forth
berein, rank on a parity with the Class A Special Shares and the Class B Spedal Shares with
respect to payment of dividends and distribution of assets in the event of the liquidation,
dissolution or winding up of the Corporation, or other distribution of assets among its
sharcholders for the purpose of winding-up its affairs, whether voluntary or involuntary, to the
extent fixed in the case of each respective series.

®)

7 g Junior The First Preferred Shares shall be entitled to preference over the
Samnd Prefermd Shares and Common Shares of the Corporation and any other shares of the
Corporation ranking junior to the said First Preferred Shares with respect to paymemt of
dividends and distribution of assets in the event of Equidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, to the extent fixed in the case of each respective
series, and may also be given such other preferences over the Second Preferred Shares and
Common Shares of the Corporation and any other shares of the Corporation ranking junior to
the said First Preferred Shares as may be fixed in the case of each such series.

Section 3.04  ¥oting Rights: Except as hereinafter referred to or as required by law or in accordance with
any voting rights which may from time to time be attached to any series of First Preferred Shares the holders
of First Preferred Shares as a class shall not be eatitied as such o receive notice of, to attend or to vote at any
meeting of the shareholders of the Corporation; provided that the holders of First Preferred Shares as a class
shall be entitled to notice of meetings of shareholders called for the purpose of authorizing the dissolution of
the Corporation or the sale, lease, or exchange of all or substantially all the property of the Corporation other
than in the ordinary course of business of the Corporation.

Section 3.05 A 4 i Pref . The rights, privileges,
restrictions and condmous attachmg to the Fxrs! ?refemsd Shares as a class may be added to, removed or
changed but only with the approval of holders of First Preferred Shares given in accordamce with the
requirements of the Act and the minimum requirements provided for in section 3.06 hereof.

Section 3.06  Approval of Holders of First Preferved Shares: Subject to section 3.08 hereof, the approval
of the holders of First Preferred Shares as a class to any matters referred to in these provisions may be given
as specified below:

(a) Approval and Quorum: Any approval required to be given by the holders of First Preferred
Shares shall be deemed to have been sufficiently given if it shall have been given by a resolution
signed by all of the holders of the then outstanding First Preferred Shares or by a resolution
passed by the affirmative vote of not less than two-thirds of the votes cast by holders of First
Preferred Shares who voted in respect of that resolution at a meeting of the holders of First
Preferred Shares called and held for such purpose in accordance with the by-laws of the
Corporation ai which bolders of not less than one-quarter of the then outstanding First
Preferred Shares are present in person or represented by proxy; provided that, if at any such
meeting a quorum is not present within one-half hour after the time appointed for such
meeting, the meeting shall be adjourned to the same day in the next week at the same time and
to such place as the chairman of the meeting may determine and, subject to the provisions of
the Ac, it shall not be necessary to give notice of such adjourned meeting, Al such adjourned
meeting the holders of First Preferred Shares present in person or represented by proxy shall
constitute a guorum and may transact the business for which the meeting was originally called
and a resolution passed thereat by the affirmative vote of not less than two-thirds of the votes
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cast by holders of First Preferred Shares at such meeting shall constitute the approval of the
holders of First Preferred Shares,

{(b) ¥Yotes: On every poll taken at any meeting in respect of which oaly the holders of First
Preferred Shares of more than one series are entitled to vote, each holder of First Preferred
Shares shall be entitled to one vote in respect of the greater of (i) each $1.00 of stated capital
added to the appropriate stated capital account of the Corporation in respect of the issue of
each such share and (ii) each $1.00 of the hquidation preference or redemption preference
(excluding any amount payable in respect of declared but unpaid or accrued but unpaid
dividends) attached to each such share {and if the liquidation preference and redemption
preference are not the same at the applicable time, then the greater of the fwo).

Subject to the forsgoing, the formalities to be observed with respect to proxies, the giving or waiving of notice
of any such meeting and the conduct thereof shall be those from time to time prescribed in the Act and the by-
laws of the Corporation with respect to meetings of shareholders.

Section 3.07 hare : 3l Rights: Where First Preferred Shares are issued in more
than one series with :dczmcal nghts. pnv:lages, restncuons, conditions and designations attached thereto, all such
series of First Preferred Shares shall rank pan passu and participate equally and proportionately without
discrimination or preference as if all such series of First Preferred Shares had been issued simultaneously and
all such series of First Preferred Shares may be designated as one series,

Section 3.08 Limijtation: Subject to the provisions of the Act, the holders of First Preferred Shares or any
series thereef shall not, unless the rights, privileges, restrictions and conditions attached to the First Preferred
Shares as a class or to any particular series thereof provide to the contrary, be entitled to vote separately as a
class or series on, or to dissent in respect of, any proposal to amend the articles of the Corporation to:

{a) increase or decrease any maximum number of authorized First Preferrad Shares or any series
thereof, or increase any maximum number of authorized shares of a class or series having rights
or privileges equal or superior to the First Preferred Shares or any series thereof;

) effect an exchange, reclassification or cancellation of all or part of the First Preferred Shares
or any series thereof; or

(c) creste a mew class or series of shares equal or superior to the First Preferred Shares or any
series thereof.

The rights, privileges, restrictions and conditions attaching to the Second Preferred Shares as
a class are as follows:

Section 4.01 Direct : : : 5: The Second Preferrcd Shares may at any
time and from time to tu:ue be zssued in one or more series. Bcforc any shares of a pmcular serics arc issued
the directors of the Corporation shall fix the number of shares which will form such series and shall, subject to
the limitations set out herein, by resolution determine the designation, rights, privileges, restrictions and
conditions to be attached to the Second Preferred Shares of such series, including, but without limiting the
generality of the foregoing:

(a) the rate, amount or method of calculation of dividends (if any) payable thereon;

() if applicable, the time or times and place or places of payment of dividends;
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(c) if applicable, the consideration for and the terms and conditions of any purchase for
cancellation, retraction or redemption thercof:

(d) conversion, exchange or reclassification rights attached thereto (if any);
(e) voting rights attached thereto (if any);

(H if applicable, the terms and conditions of any share purchase plan or sinking fund and the
restrictions respecting payment of dividends on or the repayment of capital in respect of any
shares ranking junior to the Second Preferred Shares; and

(3] any other terms not inconsistent with these provisions;

the whole subject to the filing with the Director (as defined in the Act) of articles of amendment in prescribed
form designating such series of Second Preferred Shares including the designation, rights, privileges, restrictions
and conditions attaching thereto as determined by the directors and the issuance of a certificate of amendment
with respect thereof.

Section 4.02 R3 i of Shares: Each series of Second Preferred Shares shall
with respect to the payment ol' dmdends and the dxsm'bum of assets in the event of a liquidation, dissolution
or winding-up of the Corporation, or other distribution of assets among its shareholders for the purpose of
winding up its affairs, whether voluntary or involuntary, rank on a parity with each other series of Second
Preferred Shares. If any amount of cumulative dividends, whether or not declared, or any amount of declared
non-cumulative dividends in respect of any Second Preferred Shares is not paid in full, the Second Preferred
Shares of all series shall participate rateably in respect of such dividends in accordances with the sums which
would be payable on such shares if all such dividends were declared and paid in full; and if any amousnt payable
on 2 return of capital in the event of the liguidation, dissofution or winding up to the Corporation in respect of
any Second Preferred Shares is not paid in full, the Second Preferred Shares of all series shall participate
rateably in respect of any return of capital in accordance with the sums which would be payable on such return
of capital if all sums so payable were paid in full; provided, however, that in the event of there being insufficient
assets to satisfy in full all such claims as aforesaid, the claims of the holders of the Second Preferred Shares with
respect to return of capital shall first be paid and satisfied and any assets remaining thereafter shall be applied
towards the payment and satisfaction of claims in respect of dividends.

ankis : s: The Second Preferred Shares shall be entitled
o prcfcrcnce over tbc Ccmmon Shzrcs af the Corpoa-auon and any other shares of the Corporation mkmg
junior to the said Second Preferred Shares with respect to payment of dividends and distribution of assets in the
event of liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, to the extent
fixed in the case of each respective series, and may also be given such other preferences over the Common
Shares of the Corporation and any other shares of the Corporation ranking junior to the said Second Preferred
Shares as may be fived in the case of each such series.

Section 404  Voting Rights: Except as hereinafter referred to or as required by law or in accordance with
any voting rights which may from time to time be attached to any series of Second Preferred Shares the holders
of Second 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 sharcholders of the Corporation; provided that the hoiders of Second Preferred Shares as
a class shall be entitled to notice of meetings of shareholders called for the purpose of authorizing the dissolution
of the Corporation or the sale, lease, or exchange of all or substantially all the property of the Corporation other
than in the ordinary course of business of the Corporation.

Section 4.05 g P d Shares: The rights, privileges,
restrictions and condmms at:achmg to tlzc Sccond Prefem:d Shares as a class may be added to, removed or
changed but only with the approval of holders of Second Preferred Shares given in accordance with the
requirements of the Act and the minimum requirements provided for in section 4.06 hereof,
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Section 406  Approval of Holders of Second Preferred Shares: Subject to section 4.08 hereof, the approval
of the holders of Second Preferred Shares as a class 1o any matters referred to in thess provisions may be givea
as specified below:

(=) Approval and Ouorpm: Any approval required to be given by the holders of Second Prefarred
Shares shall be deemed to have been sufficiently given if it shall have been given by a resolution
signed by all of the holders of the then outstanding Second Preferred Shares or by a resolution
passed by the affirmative vote of not less than two-thirds of the votes cast by holders of Second
Preferred Shares who voted in respect of that resolution at a meeting of the holders of Second
Preferred Shares called and held for such purpeose in accordance with the by-laws of the
Corporation at which holders of not less than one-guarter of the then outstanding Second
Preferred Shares are present in person or represented by proxy; provided that, if at any such
mecting 2 quorum is not preseat within one-balf hour after the time appointed for such
meeting, the meeting shall be adjourned to the same day in the next week at the same time and
to such place as the chairman of the meeting may determine and, subject to the provisions of
the Act, it shall not be necessary to give notice of such adjourned meeting. At such adjourned
meeting the bolders of Second Preferred Shares present in person or represented by proxy shall
constitute a quorum and may transact the business for which the meeting was originally called
and a resolution passed thereat by the affirmative vote of not less than two-thirds of the votes
cast by holders of Second Preferred Shares at such mesting shall constitute the approval of the
holders of Second Preferred Shares.

®) Votes: On every poll taken at any meeting in respect of which only the holders of Second
Preferred Shares of more than one series are entitled to vote, each holder of Second Preferred
Shares shall be entitled to one vote in respect of the greater of (i) each $1.00 of stated capital
added to the appropriate stated capital account of the Corporation in respect of the issue of
each such share and (if) each $1.00 of the liquidation prefersnce or redemption preference
(excluding any amount payable in respect of declared but unpaid or accrued but unpaid
dividends) attached to each such share (and if the liquidation preference and redemption
preference are not the same at the applicable time, then the greater of the two),

Subject to the foregoing, the formalities to be observed with respect to proxies, the giving or waiving of notice
of any such meeting and the conduct thereof shall be those from time to time prescribed in the Act and the by-
laws of the Corporation with respect to mestings of shareholders,

Section 4.07 hs - i Rights: Where Second Preferred Shares are issued in
more than one series w:lh :dcntn:af nghts, prmlcgcs, resmcnons, conditions and designations attached thereto,
all such series of Second Preferred Shares shall rank pari passu and participate equally and proportionately
without discrimipation or preference as if all such series of Second Preferred Shares bad been issued
simultaneously and all such series of Second Preferred Shares may be designated as one series.

Section 408  Limitation: Subject to the provisions of the Act, the holders of Second Preferred Shares or any
series thereof shall not, unless the rights, privileges, restrictions and conditions attached to the Second Preferred
Shares as a class or to any particnlar series thereof provide to the contrary, be entitled to vote separately as a
class or series on, or to dissent in respect of, any proposal to amend the articles of the Corporation to:

{a) increase or decrease any maximum number of authorized Second Preferred Shares ar any series
thereof, or increase any maximum number of authorized shares of a class or series having rights
or privileges equal or superior to the Second Preferred Shares or any series thereof;

() effect an exchange, reclassification or cancellation of all or part of the Second Preferred Shares
or any series thereof, or

(c) create a new class or series of shares equal or superior to the Second Preferred Shares or any
series thereof.,
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Part § - Clags A Special Shares

as {ollows:

Section 5.01

The rights, privileges, restrictions and conditions attaching to the Class A Special Shares are

Defipitlons: Where used in this Part 5, the following words, terms and phrases shall, unless the

context otherwise requires, have the following meanings:

(a)

®)

(©
{d)

(e)

®

(8)

&)
@

®

(k)

"board of directors® or "directors” means the board of directors of the Corporation and
reference without further elaboration to action by the directors means action by the directors
of the Corporation as a board;

“Business Day" means a day other than a Saturday, a Sunday or any other day that is treated
as a holiday in Canada or in the province or municipality in which the registered office of the
Corporation is located;

"Class A Shares" means the Class A Special Shares in the capital of the Corporation;

*Dividend Payment Date” means the first Business Day of Januvary, April, July and September
in cach calendar year;

"Dividend Payment Period” means with respect to any Dividend Payment Date, the immediately
preceding calendar quarter;

"Early Redemption Price” means the amount of $8.925 together with the amount equal to all
dividends, if any, accrued and unpaid on each Class A Shares, whether declared or not, up to
but not including the date specified for redemption;

"Final Redemption Price” means the amount of $8.50 together with the amount equal to all
dividends, if any, accrued and unpaid on each Class A Share, whether declared or not, up to
but not including the date specified for redemption or purchase, as the case may be;

*Final Redemption Date” means March 31, 1997;

"helder* means a person or, in the case of joint holders, the persons recorded on the securities
register of the Corporation as being the registered holder or holders of one or more Class A
Shares;

"Prime Rate" means the annual rate of interest quoted or announced by‘!“hc Toronto-Dominion
Bank at any particular time at its main branch in Toronto as being its prime rate or some term
of similar import or, failing such quotation or announcement, the aznual rate of interest used
by such bank at any particular time as a reference rate for determination of interest to be
charged by it to its customers on Canadian dollar demand loans; and

*ranking as to capital® means ranking with respect to the distribution of assets in the event of
the liquidation, dissolution or winding-up of the Corporation or other distribution of assets of
the Corporation among its shareholders for the purpose of winding-up its affairs, whether
voluntary or involuntary.

Section 5.02 Business Davs: In the event that any date upon which any dividend on the Ciass A Shares is
payable by the Corporation, or upon or by which any other action is required to be taken by the Corporation
hereunder, is not a Business Day, then such dividend shall be payable, or such other action shall be required to
be taken, on or by the next succeeding date that is a Business Day.
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(&)

®

Section 5.04

(a)

(®)

©

(@
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Notices:

Any notice, which term shall include any communication or document, required or permitted
to be given, sent, delivered or otherwise served to or upon a holder of Class A Shares pursuant
to these provisions shall, unless some other means is specifically required, be sufficiently given,
sent, delivered or otherwise served if given, sent, delivered or served by personal service or by
prepaid mail and shall be deemed to be given, sent, delivered, served and received on the date
of personal service or mailing thereof.

Accidental failure or omission to give notice to one or more holders of Class A Shares in any
crenmstance where notice is reguired to be given herennder shall not affect the validity of the
action, event or circumstance so concerned, but upon such failure or omission being discovered
notiee shall be given forthwith to such holder or holders and shall have the same force aad
effect as if given in due time.

Fayment of Dividends:

Dividend Rate: Subject to section 5.04(b) below and the other provisions hereof, the holders
of Class A Shares shall be entitled to receive, and the Corporation shall pay thereon, as and
when declared by the directors of the Corporation, out of moneys of the Corporation properly
applicable to the payment of dividends, cumulative preferential cash dividends in lawful money
of Canada, payable on cach Dividend Payment Date at the rate per share determined by
multiplying $8.50 by one-quarter of 80% of the Prime Rate as at the close of business on the
first Business Day of each Dividend Payment Period and payable with respect to such Dividend
Payment Period on the first day of the next Dividend Payment Period, the first of such
dividends to become payable, if declared, on the first day of July, 1992. Dividends on the Class
A Shares which are issued and outstanding shall accrue from day to day from and including
such date as may be determined by the directors of the Corporation or in case no date is so
determined then from and inciuding the date of issue thereof, with the intent that each holder
of an issued and outstanding Class A Shares on any record date for any dividend that has sot
been outstanding for an entire Dividend Payment Period shall only be entitled to receive the
amount of the dividend per Class A Share caleulated in accordance with section 3.04(c) below.

Limitation op Dividends: Notwithstanding section 5.04(a) above, but subject to section 5.04(c)
below, the minimum dividend payable on the Class A Shares in respect of any Dividend
Payment Period shall not be less than $0.1275 per share and the maximum dividend payable
on the Class A Shares in respect of any Dividend Payment Period shall not exceed $0.255 per
share,

-] i D Pavment Period: The amount of the dividead or amount
ca.lclﬂatcd by rafcrc.ncc to lhc dividend for any period which is less than a Dividend Payment
Period with respect to any Class A Share which is issued, redesmed or purchased during such
Dividend Paymcnt Period shall be equa] to the amount calculated by multiplying the amount
determined in accordance with section 5.04(a) above (subject to section 5.04(b) above) by the
fraction, the numerator of which is the number of days in such Dividend Payment Period that
such Class A Share has been issued and outstanding (excluding the date of issue or the
Dividend Payment Date at the beginning of such Dividend Payment Period if such Class A
Share was issued and outstanding on that date and including the date of redemption, purchase
or distribution or the Dividend Payment Date at the end of such Dividend Payment Period if
such Class A Share was issued and outstanding on that date) and the denominator of which is
the number of days in such Dividend Payment Period,

nent: Cheques payable in lavful money of Canada at par at aay branch in
Cmda of any of the bankers of the Corporation for the time being shall be issued in respect
of the dividends on the Class A Shares, less any tax required to be deducted or withheld
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therefrom by or on behalf of the Corporation. The mailing on or before any Dividend Payment
Date of such a cheque, payable on such Dividend Payment Date, to a holder of Class A Shares
shall be deemed to be payment of the dividends represented thereby and payable on such
Dividend Payment Date unless the cheque is not paid upon presentation. Dividends which are
represeated by a cheque which has not been presented to the drawee for payment or that
otherwise remains unclaimed for a period of six years from the date o which such dividends
were declared to be payable shall, subject to applicable law, be forfeited to the Corporation.
Notwithstanding the foregoing, the amount of the said dividends, less any tax required to be
withheld therefrom by the Corporation, may be deposited directly into an account with a
deposit taking institution designated by the holder of Class A Shares provided that the
Corporation has reccived a written direction, in such form as the Corporation may prescribe
from time to time, to make such deposit at least ten days prior to the record date for such
dividend and provided that such direction by the holder has not been revoked by a subsequent
written notice received not less than ten days prior to the record date for the dividend payment,

; p Dividends: If on any Dividend Payment Date the dividends accrued
tosuchdalcmmtpmmfuﬂoaaﬂoftheClassASharcsthcnxssudmdmmdmg,such
dividends, or the unpaid part thereof, shall be paid on a subsequent date or dates determined
by the directors of the Corporation on which the Corporation shall have sufficient moneys
properly applicable to the payment of such dividends. The holders of Class A Shares shall not
be entitled to any dividends other than or in excess of the cumuiative preferential cash
dividends provided for herein.

Purchase of Class A Shares:

Market Purchases: Subject to the provisions of the Act and the provisions hereof, the
Corporation may at any time purchase all or from time to time purchase any part of the then
issued and outstanding Class A Shares for cancellation in the open market at the lowest price
or prices at which, in the opinion of the directors of the Corporation, such Class A Shares are
obtainable, but in no event at a price exceeding the Purchase Price, together with the costs of
purchase.

Purchsse Obligation: Subject to the provisions of the Act and the provisions hereof, the
Corporation shall make all reasonable efforts during each twelve month period ending on
March 31 in each year to purchase for cancellation by invitation for tenders addressed to all of
the holders of Class A Shares then issued and outstanding, 20% of the Class A Shares
outstanding on September 30, 1992 to the extent that such shares are available for purchase at
the Purchase Price, together with costs of purchase. If, having used all reasonable efforts as
the Corporation in its sole discretion shall determine, the Corporation is nnable to purchase
in any twelve month period ending on March 31 the aggregate number of Class A Shares the
Cerporation is obligated to purchase during such rwelve month period pursuant to this section
5.05(b), the Corporation’s obligation to purchase Class A Shares with respect to such rwelve
month period shall not carry over to the succeeding twelve month period but will be
extinguished. All purchases or redemptions of Class A Shares in any twelve month period
ending on March 31 otherwise than pursuant to this section 5.05(b) may be applied to satisfy
the purchase obligation hereunder in such twelve month period.

Purchases to be Pro Rata: If, in response to an invitation for tenders under the provisions of
section 5.05(b), more Class A Shares are tendered than the Corporation is obliged or prepared
to purchase, then the Class A Shares to be purchased by the Corporation shall be purchased
as pearly as may be pro rata according to the number of Class A Shares tendered by each
holder.



Section 5.06

(a)

®

(©

42

Optional Redemption: Subject to the provisions of the Act, and the prow.ssous hereof, the
Corporation may, at any time prior to the Final Redemption Date, upon giving notice as
bereinafter provided, redeem all but not less than all of the then outstanding Class A Shares
on payment for each Class A Share of the Early Redemption Price.

g empiion: The Corporation shall, not less thag 15 days nor more than 30 days
before thc date. speczﬁzd for redemption, send to cach holder of Class A Shares a notice in
writing, which notice shall set out:

(D) the number of Class A Shares held by the person to whom it is addressed;
(i) the Early Redemption Price;
(i)  the date specified for redemption; and

(iv) the place or places within Canada at which holders of Class A Shares may present and
surrender their Class A Shares for redemption.

On and after the date specified for redemption, the Corporation shall pay or cause to be paid
to or to the order of the holders of the Class A Shares, the Early Redemption Price of such
Class A Shares on presentation and surrender, at the registered office of the Corporation or
at any other place or places within Canada specified in such notice of redemption, of the
certificate or certificates representing their Class A Shares. Payment in respect of the Class
A 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 any of the bankers of the Corporation for
the time being.

Rioht to Deposit: The Corporation shall have the right at any time after the date specified for
redemption to deposit the aggregate Early Redemption Price of the Class A Shares, or of such
of the Class A 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, in a
spc:ia}mouminmychmmdbankmmmmpauyin&nadamedhmnsotia:
referred to in section 5.06(b) or in a subsequent notice to the holders of the Class A Shares in
respect of which the deposit is made, to be paid without interest to or o the order of the
respective holders of Class A Shares upon presentation and surrender to such bank or trust
company of the certificates representing such Class A Shares. Upon such deposit being made
or upon the date spzcified for redemption, whichever is the later, the Class A Shares in respect
of which such deposit shall have been made shall be and be deemed to be redeemed and the
rights of the holders thereof shall be limited to receiving, without interest, the Early
Redemption Price of such Class A Shares from the amount so deposited to which such holders
are entitled upon presentation and surrender of the certificate or certificates representing the
Class A Shares being redeemed. Any interest allowed on any such deposit shall belong to the
Corporation. From and after the date specified for redcmplm the Class A Shares shall ccase
to be entitled to dividends or any other participation in the assets of the Corporation and the
bolders thereof shall cease to be entitled to exercise any of their other rights as shareholders
in respect thereof unless payment of the Early Redemption Price to which such holders are
entitled shall not be made upon presentation and surrender of the certificates in accordance
with the provisions of section 5.06(b) bercof, in which case the rights of the holders shall
remain unaffacted. Redemption moneys which are represcnted by a cheque which has not been
presented to the drawee for payment or that otherwise remains unclaimed, mclndmg moneys
held on deposit in a special account as provided for above, for a period of six years from the
date of redemption shall, subject to applicable law, be forfeited to the Corporation.
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Bividends pot Affected: The inability of the Corporation to redeem all of the Class A Shares
on the date specified for redemption shall not affect or limit the obligation of the Corporation
to pay any dividend declared on the Class A Shares from time to time not redeemed and
remaining deposited for redemption.

Redemption: Subject to the provisions of the Act and the provisions hereof, the
Corpm'atm shan, on a.he Final Redemption Date, redeem the then issued and outstanding
Class A Shares oo payment for each Class A Share of the Final Redemption Price.

Method of Redemption: The Corporation shall, not less than 15 days nor more than 30 days
before the Final Redemption Date, send to each holder of Class A Shares a notice in writing,
which notice shall set out:

() the number of Class A Shares held by the person to whom it is addressed;
(zi) the Final Redemption Price;
(i) the Final Redemption Date; and

(iv) the place or places within Canada at which holders of Class A Shares may present and
surrender their Class A Shares for redemption.

On and after the Final Redemption Date, the Corporation shall pay or cause to be paid to or
to the order of the holders of the Class A Shares, the Final Redemption Price of such Class
A Shares on presentation and surrender, at the registered office of the Corporation or at any
other place or places within Canada specified in such notice of redemption, of the certificate
or certificates representing their Class A Shares. Payment in respect of the Class A Shares
being redeemed shall be made by cheque payable to the holders thereof in lawful mozey of
Canada at par at any branch in Canada of any of the bankers of the Corporation for the time

Right to Deposit: The Corporation shall have the right at any time after the Final Redemption
Date to deposit the aggregate Final Redemption Price of the Class A Shares, or of such of the
Class A 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, in a special
account in any chartered bank or any trust company in Canada named in the notice referred
to in section 5.07(b) or in a subsequent notice to the holders of the Class A Shares in respect
of which the deposit is made, to be paid without interest to or to the order of the respective
bolders of Class A Shares upon presentation and surrender to such bank or trust company of
the certificates representing such Class A Shares. Upon such deposit being made or upon the
Final Redemption Date, whichever is the later, the Class A Shares in respect of which such
deposit shall have been made shall be and be deemed to be redeemed and the rights of the
bolders thereof shall be limited to receiving, without interest, the Final Redemption Price of
such Class A Shares from the amount so deposited to whick such holders are entitled upon
presentation and surrender of the certificate or certificates representing the Class A Shares
being redeemed. Any interest allowed on any such deposit shall belong to the Corporation.
From and after the Finai Redemption Date, the Class A Shares shall c2ase to be entitled to
dividends or any other participation in the assets of the Corporation and the holders thercof
shall cease to be entitled to exercise any of their other rights as shareholders in respect thercof
unless paymeant of the Final Redemption Price to which such holders are entitled shall not be
made upon presentation and surrender of the certificates in accordance with the provisions of
section 5.07(b) hereof, in which case the rights of the holders shall remain unaffected.
Redemption moneys which are represented by a cheque which has not been presented to the
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drawee for payment or that otherwise remains unclaimed, including moneys held on deposit in
a special account as provided for above, for a period of six years from the date of redemption
shall, subject to applicable law, be forfeited to the Corporation.

Restriction on Redemption: If the Corporation is not permitted, by the provisions of applicable
law or these articles, to redeem all of the Class A Shares on the Final Redemption Date, the
Corporation shall redeem on the Final Redemption Date on a pro rata basis the maximum
number of Class A Shares which the directors of the Corporation determine the Corporation
is then permitted to redeem and on cach subscquent Dividend Payment Date upon which the
Corporation may lawfully do so the Corporation shall redeem the maximum number of Class
A Shares which the directors determine the Corporation is then permitted to redeem until all
of the Class A Shares have been redeemed. If the directors of the Corporation have acted in
good faith in making any of the determinations referred to in this section 5.07 as to the aumber
of Class A Shares which the Corporation is permitted at any time to redeem, the Corporation
shall have oo liability in the event that any such determination proves inaccurate.

Dividends not Affected: The inability of the Corporation to redeem all of the Class A Shares
on the Final Redemption Date shall not affect or timit the obligation of the Corporation to pay
any dividend declared on the Class A Shares from time to time not redeemed and remaining
deposited for redemption.

Yoting Rights: Except as hereinafter referred to or as required by law the holders of Class

A Shares as a class shall not be entitled as such 1o receive notice of, to attend or to vote at any meeting of the
shareholders of the Corporation; provided that the holders of Class A Shares as a class shall be eatitled to notice
of mectings of shareholders called for the purpose of authorizing the dissolution of the Corporation or the sale,
lease, or exchange of all or substantially all the property of the Corporation other than in the ordinary course
of business of the Corporation in either of which events on every poll taken at any such meeting each holder of
Class A Shares shall be entitled to one vote for each Class A Share.

hares: SolongasanyClassASharcsmmuodandommding.Lhe
Corporauonshaiinot. without the approval of the holders of the Class A Shares given in
accordance with the provisions of section 5.11 hereof:

(i) declare, pay or set apart for payment any dividend on the Class B Special Shares
unless the same dividend per share is declared, paid or set apart for payment on the
Class A Shares;

(i) purchase any Class B Special Shares pursuant to any purchase obligation similar to the
purchase obligation set forth in section 5.05(b) bereof unless the Corporation
purchasss all of the Class A Shares and Class B Special Shares tendered for purchase
and which are required to be purchased under such purchase obligation or the
Corporation purchases an equal proportion of the Class A Shares and Class B Special
Shares tendered for purchase and which are required to be purchased under such
purchass obligation; or

(i)  redeem any Class B Special Shares in accordance with the provisions of section 5.06
or 507 unless the Corporation redeems all of the issued and outstanding Class A
Shares and Class B Special Shares on such date or the Corporation redeems an equal
proportion of the issued and outstanding Class A Shares and Class B Special Shares
on such date,
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(b} Dther Restrictions: So long as any of the Class A Shares are issued and outstanding, the
Corporation shall not, without the approval of the holders of the Class A Shares given in
accordanes with the provisions of section 5.10 hereof:

(i) declare, pay or set apart for payment any dividend on the First Preferred Shares,
Second Preferred Shares, Common Shares or any other shares of the Caorporation
ranking as to dividends on a parity with or junior to the Class A Shares:

(ii) redeem, purchase for cancellation or otherwise retire or make any eapital distribution
on or in respect of, any First Preferred Shares, Class B Special Shares (other than as
set forth in paragraph (a) above), Second Preferred Shares, Common Shares or other
shares of the Corporation ranking as to capital on a parity with or junior to the Class
A Shares; or

(iii)  distribute to all or substantially all of the holders of First Preferred Shares, Class B
Special Shares, Second Preferred Shares, Common Shares or any other shares of the
Corporation ranking as to capital on a parity with or junior to the Class A Shares,
evidences of indebtedness or any other assets of the Corporation;

unless all accrued dividends on the Class A Shares to and including the last Dividend Payment Date have been
declared and paid or set apart for payment and the Final Redemption Price in respect of all Class A Shares
required to be purchased pursuant to section 5.05(b) during the most recently completed twelve month period
ended March 31 has been paid or set apart for payment.

Section 5.10 Eiguida gtion o] g-Up: Inthe cvent of the liquidation, dissolution or winding-
up of the Corporation or other distribution of assets among its shareholders for the purpose of winding up its
affairs, whether voluntary or involuntary, the holders of the Class A Shares shall be entitled to receive from the
property and assets of the Corporation the aggregate amount of $100,000 before any amount shall be paid by
the Corporation, or any assets of the Corporation shall be distributed, to holders of First Preferred Shares or
Class B Special Shares. Thereafter, the holders of the Class A Shares shall be entitled to receive from the
property and assets of the Corporation an amount equal to $8.50 per Class A Share {less the amount per Class
A Share paid pursuant to the preceding sentence) together with an amount equal to all dividends accrued and
unpaid thercon up to but not including the date of distribution. Such amount shall be paid pari passu with
amounts payable by the Corporation to the holders of First Preferred Shares, Class B Special Shares or any other
shares of the Corporation ranking as to capital on 2 parity with the Class A Shares and hefore any amount shall
be paid by the Corporation, or any assets of the Corporation shall be distributed, to holders of the Second
Preferred Shares or Common Shares or any other shares of the Corporation ranking as to capital junior to the
Class A Shares. After payment to the holders of the Class A Shares of the smount so payable to them, the
holders of the Class A Shares shall not be entitled to share in any further distribution of the assets of the
Corporation.

Section 5.11  Approval of Modification:

(a) Approval of Holders: The rights, privileges, restrictions and conditioas attached to the Class
A Shares as a class may be added to, removed or changed but only with the approval of the
holders of the Class A Shares given in accordance with the requirements of the Act.

d) Limitation: Notwithstanding paragraph (a) above, the rights, privileges, restrictions and
conditions attached to the Class A Shares as a class shall not be added to, removed or changed
unless, at the same time, the rights, privileges, restrictions and conditions attached to the Class
B Special Shares as a class are added to, removed or changed in the same manner.
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Part 6 - Class B Special Shares

follows:

Section 6.01

The rights, privileges, restrictions and conditions attaching to the Class B Special Shares are as

Definitions: Where used in this Part 6, the following words, terms and phrases shall, unless the

context otherwise requires, have the following meanings:

(a)

®)

(c}
(d)

(¢)

@

{(g)
(b)

®

)

®

“board of directors’ or "directors® means the board of directors of the Corporation and
reference without further claboration to action by the directors means action by the directors
of the Corporation as a board;

"Business Day" means a day other than a Saturday, a Sunday or any other day that is treated
as a holiday in Canada or in the province or municipality in which the registered office of the
Corporation is located;

“Class B Shares® means the Class B Special Shares in the capital of the Corporation;

"Dividend Payment Date” means the first Business Day of January, April, July and September
in each calendar year;

"Dividend Payment Period" means with respect to any Dividend Payment Date, the immediately
preceding calendar quarter;

“Early Redemption Price” means the amount of $8.925 together with the amount equal to all
dividends, if any, accrued and unpaid on each Class B Share, whether declared or not, up to
but including the date specified for redemption;

“Final Redemption Date” means March 31, 1997;

"Final Redemgption Price” means the amount of $8.50 together with the amount equal to all
dividends, if any, accrued and unpaid on each Class B Share, whether declared or not, up to
but not including the date'specified for redemption or purchase, as the case may be;

*holder" means & person or, in the case of joint holders, the persons recorded on the securities
register of the Corporation as being the registered holder or holders of one or more Class B
Shares;

"Prime Rate” means the annual rate of interest quoted or announced byThe Toronto-Dominion
Banknnypuﬂcularmeatztsmmbramhmeoasbemgﬁs prime rate’ or some term
of similar import or, failing such quotation or announcement, the annual rate of interest used
by such bank at any particular time as a reference rate for determination of interest to be
charged by it to its customers on Canadian dollar demaad loans; and

“ranking as to capital® means ranking with respect to the distribution of assets in the cvent of
the liquidation, dissolution or winding-up of the Corporation or other distribution of assets of
the Corporation among its shareholders for the purpose of winding-up its affairs, whether
voluntary or involuntary.

Section 6.02  Busipess Davs: In the cvent that any date upon which any dividend on the Class B Shares is
pavable by the Corporation, or upon or by which any other action is required to be taker by the Corporation
hereunder, is not a Business Day, then such dividend shall be payable, or such other action shall be required 10
be taken, on or by the next succeeding date that is a Business Day.
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Notices:

Any notice, which term shall include any communication or document, required or permizted
to be given, sent, delivered or otherwise served to or upon 2 holder of Class B Shares pursuant
to these provisions shall, unless some other means is specifieally required, be sufficiently given,
sent, delivered or otherwise served if given, sent, delivered or served by personal service or by
prepaid mail and shall be deemed to be given, sent, delivered, served aad received on the date
of personal service or mailing thereof.

Accidents] failure or omission to give notice to onc or more holders of Class B Shares in any
circumstance where notice is required to be given hereunder shall not affect the validity of the
action, event or circomstance so concerned, 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.

Eavment of Dividends:

Dividend Rate: Subject to section 6.04(b) below and the other provisions hereof, the bolders
of Class B Shares shall be entitied to receive, and the Corporation shall pay thereon, as and
when declared by the directors of the Corparation, out of moneys of the Corporation properly
applicable to the payment of dividends, cumulative prefereatial cash dividends in lawful money
of Canada, payable on each Dividend Payment Date at the rate per share determined by
multiplying $8.50 by one-quarter of 80% of the Prime Rate as at the close of business on the
first Business Day of such Dividend Payment Period, and payable with respect to such Dividend
Payment Period on the first day of the mext Dividend Payment Period, the first of such
dividends to become payable, if declared, on the first day of July, 1992, Dividends on the Class
B Shares which are issued and outstanding shall accrue from day to day from and including
such date as may be determined by the directors of the Corporation or in case no date is so
determined then from and including the date of issue thereof, with the intent that each holder
of an issued and outstanding Class B Shares on any record date for any dividend that has not
been outstanding for an entire Dividend Payment Period shall only be entitled to receive the
same amount of dividends per Class B Share calculated in accordance with section 6,04(c)
below.

9 ends: Notwithstanding section 6.04(a) above, but subject to section 6,04(c)
bciow thzmmmumdm&mdpayabkmthe{ﬂassBSharcsmmpcaafmmedcnd
Payment Period shall aot be less than $0.1275 per share and the maximum dividend payable
on the Class B Shares in respect of any Dividend Payment Period shall not exceed $0.255 per

X ] Perlod: The amount of the dividend or amount
calcuhtcd by rcfcrcnoe to lhae dmdead For any penod which is less than a Dividend Payment
Period with respect to any Class B Share which is issued, redeemed or purchased during such
Dividend Payment Period shall be equal to the amount calculated by multiplying the amount
determined in accordance with section 6.04(a) above (subject to section 6.04(b) above) by the
fraction, the numerator of which is the number of days in such Dividend Payment Period that
such Class B Share has been issued and outstanding (excluding the date of issue or the
Dividend Payment Date at the beginning of such Dividend Payment Period if such Class B
Share was issued and outstanding on that date and including the date of redemption, purchase
or distribution or the Dividend Payment Date at the end of such Dividend Payment Period if
such Class B Share was issued and outstanding on that date) and the denominator of which is
the number of days in such Dividend Payment Period.

Method of Payment: Cheques payable in lawful money of Canada at par at any branch in
Canada of any of the bankers of the Corporation for the time being shall be issued in respect
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of the dividends on the Class B Shares, less any tax required to be deducted or withheld
therefrom by or on behalf of the Corporation. The mailing on or before any Dividend Payment
Date of such a cheque, payable on such Dividend Payment Date, to a holder of Class B Shares
shall be deemed to be payment of the dividends represented thereby and payable on such
Dividend Payment Date unless the cheque is not paid upon presentation. Dividends which are
represented by a cheque which bas not been presented to the drawes for payment or that
otherwise remains unclaimed for a period of six vears from the date on which such dividends
were declared to be payable shall, subject to applicable law, be forfeited to the Corporation.
Notwithstanding the foregoing, the amount of the said dividends, less any tax required to be
withheld therefrom by the Corporation, may be deposited directly into an account with a
deposit taking institution designated by the holder of Class B Shares provided that the
Corporation has received a written direction, in such form as the Corporation may prescribe
from time to time, to make such deposit at least ten days prior to the record date for such
dividend and provided that such direction by the holder has not been revoked by a subsequent
written notice received not less than ten days prior to the record date for the dividend payment.

Cumulative Pavment of Dividends: If on any Dividend Payment Date the dividends accrued
to such date are not paid in full on all of the Class B Shares then issued and outstanding, such
dividends, or the unpaid part thereof, shall be paid on a subsequent date or dates determined
by the directors of the Corporation on which the Corporation shail have sufficient moneys
properly applicable to the payment of such divideads. The holders of Class B Shares shall not
be entitled to any dividends other than or in excess of the cumulative preferential cash
dividends provided for herein,

Purchase of Class B Shares:

p mses:  Subject to the provisions of the Act and the provisions hereof, the
Corporatwnmyatanyumcpurchucai}orfromttmewle:pur:hm&nypartdthcthm
issued and outstanding Class B Shares for cancelfation in the open market at the lowest price
or prices at which, in the opinion of the directors of the Corporation, such Class B Shares are
obtainable, but in no event at a price excesding the Purchase Price, together with the costs of
purchase.

Purchase Obligation: Subject to the provisions of the Act and the provisions hereof, the
Corporation shall make all reasonable efforts during each twelve month period ending on
March 31 in ach year to purchase for cancellation by invitation for tenders addressed to all of
the holders of Class B Shares then issued 2nd outstanding, 20% of the Class B Shares
outstanding on September 30, 1992 to the extent that such shares are available for purchase at
the Purchase Price, together with costs of purchase. If, having used all reasonable efforts as
the Corporation in its sole discretion shall determine, the Corporation is unable to purchase
in any twelve month period ending on March 31 the aggregate number of Class B Shares the
Corporation is obligated to purchase during such twelve month period pursuant to this section
6.05(b), the Corporation’s obfigation to purchase Class B Shares with respect to such twelve
month period shall not carry over to the succeeding twelve month period but will be
extinguished. All purchases or redemptions of Class B Shares in any twelve month period
ending on March 31 otherwise than pursuant to this section 6.05(b) may be applied to satisfy
the purchase obligation bereunder in such twelve month period.

2 be Pro Rata: If, in response to an invitation for tenders under the provisions of
sccnon &EIS(b) more Class B Shares are tendered than the Corporation is obliged or prepared
to purchase, then the Class B Shares to be purchased by the Corporation shall be purchased
as pearly as may be pro rata according to the number of Class B Shares tendered by each
holder.
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Dividends not Affectzd: The inability of the Corporation to redeem all of the Class B Shares
on the date specified for redemption shall not affect or limit the obligation of the Corporation
to pay any dividend declared on the Class B Shares from time to time not redeemed and
remaining deposited for redemption.

Rex m: Subject to the provisions of the Act and the provisions hereof, the
Corponm shall, on the Final Redemption Date, redeem the then issued and outstanding
Class B Shares on payment for each Class B Share of the Final Redemption Price,

Method of Redemption: The Corporation shall, not less than 15 days nor more than 30 days
before the Final Redemption Date, send to each holder of Class B Shares a notice in writing,
which notice shall set out:

® the number of Class B Shares held by the person to whom it is addressed;
(i) the Final Redemption Price;
(i) the Final Redemption Date; and

(i) the place or places within Canada at which holders of Class B Shares may present and
surrender their Class B Shares for redemption.

On and after the Final Redemption Date, the Corporation shall pay or cause to be paid to or
to the order of the holders of the Clags B Shares, the Final Redemption Price of such Class B
Shares on presentation and surrender, at the registered office of the Corporation or at any
other place or places within Canada specified in such notice of redemption, of the certificate
or certificates representing their Class B Shares. Payment in respect of the Class B Shares
being redsemed shall be made by cheque payable to the holders thereof in lawful money of
Canada at par at any branch in Canada of any of the bankers of the Corporation for the time
being.

Right to Deposit: The Corporation shall bave the right at any time after the Final Redemption
Date to deposit the aggregate Final Redemption Price of the Class B Shares, or of such of the
Class B 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, in a special
account in any chartered bank or any trust company in Canada named in the notice referred
to in section 6.07(b) or in a subsequent notice to the holders of the Class B 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 B Shares upon presentation and surrender to such bank or trust company of
the certificates representing such Class B Shares. Upon such deposit being made or upon the
Final Redemption Date, whichever is the later, the Class B Shares in respect of which such
deposit shall have been made shall be and be deemed to be redeemed and the rights of the
hoiders thereof shall be himited to recciving, without interest, the Final Redemption Price of
such Class B Shares from the amount so deposited to which such holders are entitled upon
presentation and surrender of the certificate or certificates representing the Class B Shares
being redeemed. Any interest allowed on any such deposit shall belong to the Corporation.
From and after the Final Redemption Date, the Class B Shares shall cease to be entitled to
dividends or any other participation in the assets of the Corporation and the holders thereof
shall cease to be entitled to exercise any of their other rights as shareholders in respect thereof
unless payment of the Final Redemption Price to which such holders are entitled shall not be
made upon presentation and surrender of the certificates in accordance with the provisions of
section 6.07(b) hereof, in which case the rights of the holders shall remain unaffected.
Redemption moneys which are represented by a cheque which has not been presented to the



Section 6.06

(a)

®

(c)

4Q

! mption Subscx: to the provisions of the Act, and the prcmszom kereof, the
Cmpormon may, at any time prior to the Final Redemption Date, upon giving notice as
hereinafter provided, redeem all but not less than all of the then outstanding Class B Shares
on payment for cach Class B Share of the Early Redemption Price.

Method of Redemption: The Corporation shall oot less than 15 days nor more than 30 days
before the date specified for redemption, send to each holder of Class B Shares a notice in
writing, which notice shall set out:

) the number of Class B Shares held by the person to whom it is addressed,;
(i) the Early Redemption Price;
(#}  the date specified for redemption; and

{iv) the place or places within Canada at which holders of Class B Shares may present and
surrender their Class B Shares for redemption,

On and after the date specified for redemption, the Corporation shall pay or cause to be paid
to or to the order of the holders of the Class B Shares, the Early Redemption Price of such
Class B Shares on presentation and surrender, at the registered officz of the Corporatioa or
at any other place or places within Canada specified in such notice of redemption, of the
certificate or certificates representing their Class B Shares. Payment in respect of the Class B
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 any of the bankers of the Corporation for the
time being,

Right to Deposlt: The Corporation shall have the right at any time after the date specified for
redemption to deposit the aggregate Early Redemption Price of the Class B Shares, or of such
of the Class B Shares which are represented by certificates which have not at the date of such
deposit been surrendered by the holders thereof in conmection with such redemption, in 2
special account in any chartered bank or any trust company in Canada named in the notice
referred to in section 6.06(b) or in a subsequent notice to the holders of the Class B Shares in
respect of which the deposit is made, to be paid without interest to of to the order of the
respective holders of Class B Shares upon presentation and surrender to such bank or trust
company of the certificates representing such Class B Shares. Upon such deposit being made
or upon the date specified for redemption, whichever is the later, the Class B Shares in respect
of which such deposit shall bave been made shafl be and be deemed to be redeemed and the
rights of the holders thereof shall be fimited to receiving, without interest, the Early
Redemption Price of such Class B Shares from the amount so deposited to which such holders
are entitled upon presentation and surrender of the certificate or certificates representing the
Class B Shares being redeemed. Any interest allowed on any such deposit shall belong to the
Corporation. From and after the date specified for redemption, the Class B Shares shall cease
to be entitled to dividends or any other participation in the assets of the Corporation and the
holders thereof shall cease to be entitled to exercise any of their other rights as sharcholders
in respect thereof unless payment of the Early Redemption Price to which such bolders are
entitled shall not be made wpon presentation and surrender of the certificates in accordance
with the provisions of section 6.06(b) hereof, in which case the rights of the holders shall
remain unaffected. Redemption moneys which are represented by a cheque which bas not been
presented to the drawee for payment or that otherwise remains unclaimed, including moneys
beld on deposit in a special account as provided for above, for a period of six years from the
date of redemption shall, subject to applicable law, be forfeited to the Corporation.
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drawee for payment or that otherwise remains unclaimed, including moneys held on deposit in
a special account as provided for above, for a period of six years from the date of redemption
shall, subject to applicable law, be forfeited to the Corporation.

(@

n Redemption: If the Corporation is not permitted, by the provisions of applicable
!aw or zhcse a:tzdm, to redeem all of the Class B Shares on the Final Redemption Date, the
Corporation shall redeem on the Final Redemption Date on a pro rata basis the maximum
number of Class B Shares which the directors of the Corporation detzrmine the Corporation
is then permitted to redeem and on each subsequent Dividend Payment Date upon which the
Corporation may lawfully do so the Corporation shall redeem the maximum number of Class
B Shares which the directors determine the Corporation is then permitted to redeem until all
of the Class B Shares have been redeemed. If the directors of the Corporation have acted in
good faith in making any of the determinations referred to in this seetion 6.07 as to the aumber
of Class B Shares which the Corporation is permitted at any time to redeem, the Corporation
shall have no liability in the event that any such determination proves inaccurate.

(e) Dividends not Affected: The inability of the Corporation to redeem all of the Class B Shares
on the Final Redemption Date shall not affect or limit the obligation of the Corporation to pay
any dividend declared on the Class B Shares from time to time not redecmed and remaining
deposited for redemption.

Section 6.08  Voting Rights: Except as hereinafter referred to or as required by law the holders of Class
B 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; provided that the holders of Class B Shares as a class shall be entitled to aotice
of meetings of shareholders called for the purpose of authorizing the dissolution of the Corporation or the sale,
lease, or exchange of all or substantially all the property of the Corporation other than in the ordinary course
of business of the Corporation in cither of which events on every poll taken at any such meeting each holder of
Class B Shares shall be entitled to onc vote for each Class B Share.

{a) Class A Special Shares: So long as any Class B Shares are issued and outstanding, the
Corporation shall not, without the approval of the holders of the Class B Shares given in
accordance with the provisions of section 6.11 hereof:

)] declare, pay or set apart for payment any dividend on the Class A Special Shares
unless the same dividend per share is declared, paid or set apart for payment on the
Class B Shares;

(i) purchase any Class A Special Shares pursuant to any purchase obligation similar to the
purchase obligation set forth in section 6.05(b) hereof unless the Corporation
purchases ali of the Class B Shares and Class A Special Shares tendered for purchase
and which are required to be purchased under such purchase obligation or the
Corporation purchases an equal proportion of the Class B Shares and Class A Special
Shares tendered for purchase and which are required to be purchased under such
purchase obligation; or

(iid) redeem any Class A Special Shares in accordance with the provisions of section 6.06
or 6.07 unless the Corporation redesms all of the issued and outstanding Class B
Shares and Class A Special Shares on such date or the Corporation redeems an equal
proportion of the issued and outstanding Class B Shares and Class A Special Shares
on such date.
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(b) Other Restrictions: SolongasanyoftheChsBShmsueissucdmdouzstanding,:he
Corporation shall not, without the approval of the holders of the Class B Shares given in
accordance with the provisions of section 6.10 hereof:

@) declare, pay or set apart for payment any dividend on the First Preferred Shares,
Second Preferred Shares, Common Shares or any other shares of the Corporation
ranking as to dividends on a parity with or junior to the Class B Shares;

(i) redeem, purchase for cancellation or otherwise retire or make any capital distribution
on or in respect of, any First Preferred Shares, Class A Special Shares (other than as
set forth in paragraph (a) above), Second Preferred Shares, Common Shares or other
shares of the Corporation ranking as to capital on 2 parity with or junior to the Class
B Shares; or

(iii)  distribute to all or substantially all of the holders of First Preferred Shares, Class A
Special Shares, Second Preferred Shares, Common Shares or any other sharss of the
Corporation ranking as to capital on 2 parity with or junior to the Class B Shares,
evidences of indebtedness or any other assets of the Corporation;

unless all accrued dividends on the Class B Shares to and including the last Dividend Payment Date have been
declared and paid or set apart for payment and the Final Redemption Price in respect of all Class B Shares
required to be purchased pursuant to section 6.05(b) during the most recently completed tweive month period
ended March 31 has been paid or sct apart for payment.

Section 6,10 dati issolution o g-Up: In the event of the liquidation, dissolution or winding-
up of the Corporation or other distribution of assets among its shareholders for the purpose of winding up its
affairs, whether voluntary or involuntary, the holders of the Class B Shares shall be entitied to receive from the
property and assets of the Corporation, after payment of the aggregate amount of $100,000 to the holders of
Class A Spccial Shares, an amount equal to $8.50 per Class B Share, together with an amount equal to all
dividends accrued and unpaid thereon up to but not including the date of distribution. Such amount shall be
paid pari passu with amounts payable by the Corporation to the holders of First Preferred Shares, Class A
Special Shares or any other shares of the Corporation ranking as to capital on a parity with the Class B Shares
and before any amount shall be paid by the Corporation, or any assets of the Corporation shall be distributed,
to holders of the Second Preferred Shares or Common Shares or any other shares of the Corporation ranking
as to capital junior to the Class B Shares. After payment to the holders of the Class B Shares of the amount
s0 payable to them, the holders of the Class B Shares shall not be entitled to share in any further distribution
of the assets of the Corporation.

Section 6.11

(@

Approval of Holders: The rights, privileges, restrictions and conditions attached to the Class
B Shares as a class may be added to, removed or changed but only with the approval of the
bolders of the Class B Shares given in accordance with the requirements of the Act.

® Limitation: Notwithstanding paragraph (a) above, the rights, privileges, restrictions and
conditions attached to the Class B Shares as a class shall not be added to, removed or changed
unless, at the same time, the rights, privileges, restrictions and conditions attached to the Class
A Special Shares as a class are added to, removed or changed in the same manner,

Section 6.12  Election under the Income Tax Act (Canada): The amount of $8.50 is hereby specified for each
of the Class B Shares for the purpose of subsection 191(4) of the Income Tax Act (Canada).



11. The issue, transfer of ownership of shares is/is not  L'émission. le transfart ou la propriété dactions est/
restricted and the restrictions {if any) are as n'est pas restreinte. Les rastrictions, s'il y a eu, sont les
follows: sufvarntes:

There shall be no restrictions on the transfer of any
shares of the Corporation.

i
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12. Other provisions {if any): Aulres disposttions, sil y a lieu:

without restricting any of the powers and capacities

of the Corporation, whether derived from Business
Corporations Act (Ontario) or otherwise, the Corporation
may mortgage, hypothecate, pledge or otherwise create a
security interest in all or any present or future, real
or personal, movable or immovable, legal or egquitable,
property of the Corporation, including, withont
limitation, its book debts, rights, powers, franchises
and undertaking, for any purpose whatsoever.



13. The corporation has complied with subsaction La compagnie s'sst conformée aux dispositions du
179(3) of the Business Corpaorations Act. paragraphe 179 (3) de Ja Loi sur les compagnies

14. The continuation of the corporationunderthelaws  La prorogation de la compagnia en vertu des lofs de Ja
of the Pravince of Ontario has bean properly auth-  province de 'Ontario a été diment autorisée an vertu
orized under the laws of the jurisdiction in which  des lois de l'autorité légisiative sous le régime de
the corporation was incorporated/amalgamatedor  laquells fa compagnie & 6té constituée ou fusionnée ou
previcusly continued on prorogée le

6th March, 19592

(Day, Month, Year)
fiour, mois, annge)

15. The corporation is to be continued under the La prorogation de la compagnie en vertu de la Loi sur
Business Corporations Actto the same extentasif  Jes compagnies a fe méme effet que si la compagnie
it had been incorporated thereunder, avait été constitugée en vertu de cetie Loi.

These artictes are signed in duplicate. Les présents statuts sont signés en double exemplairs.
DELTA STAR RESOURCES INC.

{Nama of Corporation)
tDanomination sociale de la compagnie|

7 o
K 2 /} = g
By/Par: [’;‘M President
i {Signaturel 5 [Description of Office
/ {Signature) {Foncton)

Robert J. Beutel



