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SCHEDULE 1 TO THE ARTICLES OF
CONTINUANCE OF UNITED CORPORATION LIMITED

3. CAPITAL

The classes of shares and, where applicable, the
maximum number of shares that the Corporation is authorized to
issue are as follows:

(a) 52,237 First Preferred Shares without nominal
or par value (herein referred to as the "First

Preferred Shares):

(b) 200,000 Second Preferred Shares without nominal
or par value, issuable in series (herein referred
to as the "Second Preferred Shares") of which
Second Preferred Shares (1) 80.290 shares are
designated $1.50 Cumulative Redeemable Second
Preferred Shares, 1959 Series (herein referred
to as the "1959 Series Second Preferred Shares™)
and (1i1) 119,710 shares are designated $1.50
Cumulative Redeemable Second Preferred Shares
1963 Series (herein referred to as the "196%
Series Second Preferred Shares"); and

(¢) an unlimited number of Common Shares without
nominal or par value (herein referred to as the
"Common Shares’).

The rights. privileges, restrictions and conditions
attaching to each class of shares and each existing series of
shares of the Corporation are as follows:

3.1 First Preferred Shares

The First Preferred Shares shall as a class carry and be subject to the following rights, privileges, restrictions
and conditions:

3.1.1 The holders of record of First Preferred Shares shall be entitled to receive out of the surplus or net
profits of the Corporation when and as declared by the board of directors, fixed cumulative dividends at the rate of
one dollar and fifty cents (S1.50) per share per annum payable quarterly on the 15th days of February, Mav, Au-
gust and November in each vear. Dividends on the First Preferred Shares shall accrue and be cumulative from the
respective dates of the issue thereof, or from such other date or dates not later than six (6) months thereafter as may
be fixed by the board of directors. No dividends shall be paid or declared on any other shares of the capital stock of
the Corporation unless all accrued dividends upon all First Preferred Shures then issued and outstanding, including
the preferential dividend for the current quarter, shall have been paid or declared and set apart for payment.

3.1.2
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3.1.2 Upon the bankruptey, liguidation or winding up of the Corporation, whether voluntary or involuntary,
the assets available for distribution to sharcholders shall be distributable equally share for share to holders of all
outstanding First Preferred Shares until pavment of thirty dollars (S30) per share. plus a sum equivalent to all ac-
crued and unpaid dividends on the First Preferred Shares to the date of the commencement of the bankruptcy,
liquidation or winding up, has been made in respect of all the ourstanding First Preferred Shares, and thereatter any
remaining assets of the Corporation shall be distributable among the holders of the other outstanding classes of
shares of the Corporation in accordance with the rights, privileges, restrictions and conditions attaching to euch said
class of shares,

3.1.3 Save as aforesaid, the holders of the First Preferred Shares shall have no right to participate in the
eamings or assets of the Corporation.

3.1.4 The Corporation shall have the right. at its option, at any time and from time to time without notice, to
redecm the whole or any part of the First Preferred Sharcs by purchase in the open market or by private contract at
the lowest price at which, in the opinion of the board of directors of the Corporation, such shares are obtainable,
but such price shall not in any case exceed the redemption price hereinafter specified. From and after the date of
such purchase of any First Preferred Shares, the same shali be restored to the status of authorized but unissued
shares.

3.1.5 The Corporation shall have the right at any time, at its option, to redeem the whole or any part of the
First Preferred Shares at thirty dollars ($30) per share together with dividends accrued and unpaid to the date of
redemption, and, in case part onlv of the First Preferred Shares is to be redeemed. the shares so to be redeemed
shall be drawn by lot in such manner as may be determined by the board of directors. The Corporation shall give at
least sixty (60) days’ notice in writing to each person who, at the date of giving such notice. is the registered holder
of First Preferred Shares to be redeemed, of the intention of the Corporation to redeem such First Preferred Shares.
Such notice shall be given by mailing the same in a postpaid registered letter addressed to each registered holder of
First Preferred Shares to be redeemed at the lust address of such shareholder as it dappears on the books of the
Corporation, or in the event of the address of any shareholder not so appearing, then i0 the last known address of
such sharcholder. Such notice shall be in such form and shail contain such details as the board of directors shall
determine and shall set out the date on which redemption 1s to fake place. On the date so specified for redemption
the Corporation shall pay or cause to be paid to the registered holders of the First Preferred Shares to be redeemed
the redemption price on presentation and surrender at the registered office of the Corporation or at any other place
designated in such notice of the certificates representing such First Preferred Shares called for redempition. The
certificate for such First Preferred Shares so redeemed shall forthwith be cancelled and the redemption of the shares
represented thereby shall thereupon be completed and such redeemed shares shall be restored to the status of au-
thorized but unissued shares. From and after the date specified in any such notice dividends shall cease to accrue on
the First Preferred Shares called for redemption und the holders thereof shall have no rights in or against the Corpo-
ration and no other rights except to receive pavment of the redemption price as hereinabove provided unless pay-
ment of the redemption price shall not be made by the Corporation on presantation and surrender of the centificates
in accordance with the foregoing provisions. Should the holders of any First Preferred Shares so called for redemp-
tion fail to present the cermificates representing such shares within fifteen (15) days after the date specified for
redemption, the Corporation shall have the right to deposit the redemption price of such shares with any chartered
bank or trust company in Canada to the credit of a special account or accounts. in trust for the respzctive holders of
such shares 1o be paid to them respectively upon surrender to such bank or trust company of the cenificates repre-
senting the same and upon such deposit or deposits, such shares shall, so far as the hability of the Corporation is
concerned. be deemed to be redeemed. After the Coi‘pora(ion has made a deposit as aforesaid in respect of any such
shares. the rights of the holders of such shares as against the Corporation shall be limited to receiving the amount
so deposited and such holders shall not be entitied 10 exercise any nghts as holders of such shares.

3.1.6 The approval of the holders of First Preferred Shares acting as a class, which approval shall be evi-
denced by the affirmative votes of the holders of two-thirds of the First Preferred Shires who are present or rep-
resented at a meeting called for the purpose and at which the holders of not less than a majority of the First Prefer-
red Shares then outstanding are present or represented, shall be required as a condition precedent to the carrying out
of the following corporate activities, to wit: —

(2)
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(2) Any increase in the authorized number of First Preferred Shares;
(b) The creation of any other shares ranking in priority 1o or pari passu with the First Preferred Shares; and

(¢) Any modification of the rights, privileges or priorities of or attaching to the First Preferred Shares.

3.1.7 Each First Preferred Share shall caity one (I} vote.

3.2 Second Preferred Shares as a Class

The Second Preferred Shures shall as a class carry and be subject to the following rights, privileges, restric-
tions and conditions:

3.2.1 'The rights, prvileges, restrictions and conditions attaching to the Second Preferred Shares shall be sub-
ject and subordinate to those attaching to the First Preferred Shares.

3.2.2 Subject to the provisions of paragraph 3.2.1. the Second Preferred Shares shall, in accordance with and
subject to the provisions of the Canada Business Corporations Act, as now existing or hereafter amended, be issu-
able from time to time in series as hereinafter provided. Each of the Second Preferred Shares shall rank pari passu
as to payment of dividends and repayment of capital as provided in said Canada Business Corporations Act.

The Second Preferred Shares of each series shall in all respects carry and be subject to the same rights, privile-
ges, restrictions and conditions as the Second Preferred Shares of every other series except to the extent that the
directors of the Corporation may otherwise determine as herein provided but subject to the provisions hereinafter
contained. The directors shall have the right, by resolution, but subject to the provisions of said Canada Business
Corporations Act as now existing or hereafter amended, and subject to the provisions herein contained with respect
to existing series, to fix from time to time before issue the respective designations, preferences, conversion and
exchange rights, rights to dividends and the rates thereof, purchase and redemption nights, including the rate or
amourt of premium. if any, pavable cn redemption and the terms of any stock purchase fund or sinking fund, rights
on liguidation or distribution of capital assets and all other rights, restrictions, conditions and limitations, in addi-
tion to those attaching to all series of Second Preferred Shares, attaching to each series of the Sccond Preferred
Shares, other than those attaching to the existing series hereinafter mentioned.

3.2.3 The holders of the Second Preferred Shares shall be entitled to receive and the Corporation shall pay
thereon. as and when declared by the board of directors of the Corporation out of the monevs of the Corporation
properly applicable to the payment of dividends. fixed cumulative preferential cash dividends on the amounts from
time to time paid up thereon respectively at such rate or rates or in such amount or amounts and payable at such
intenvals as may be determined by the board of directors of the Corporation and confirmed by a Certificate of
Amendment under the provisions of said Canada Business Corporations Act, as now existing or hereafter amended,
in respect of each series (other than the existing series of shares for which provisions are hereinafter set forth), prior
to the issue of any Second Preferred Shares of such series. Such dividends shall accrue and be cumulative from
such date or dates as may in the case of cach serics be determined by the board of directors of the Corporation or in
case no date be so determined then from the date of the issue thereof. The holders of the Second Preferred Shares
shall not be entitled to any further or other dividends than those expressly provided for herein or by the board of
directors of the Corporation and confirmed by a Certificate of Amendment under the provisions of said Canada
Business Corporations Act, as now existing or hercatter amended. in respect of each series (other than the existing
serics of shares for which provisions are hereinatter set forth), prior to the issue of any Second Preferred Shares of
such series. )

3.2.4 In the event of the bankruptey. liquidation or winding-up of the Corporation, whether voluntary or in-
voluntary, or other distribution of assets of the Corporation, among sharcholders for the purpose of winding up its
affairs, the holders of the Second Preferred Shares shall be entitled to receive: —

(i) the amount paid up on such shares together with all unpaid preferential dividends (which for such purpose
shall be calculated as if such dividends were aceruing from day 1o day for the period from the expirution
of the fast period for which dividends have been paid up o and including the date of the commencement
of such bankruptey, liquidation or winding-up or proceedings for such other distribution) and

(11)
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(ii) an additional amount equal to the premium, if any, which would have been payable on the redemption of
said Sccond Preferred Shares respectively if they had been called for redemption by the Corporation on
the date of distribution.’

before any amount shall be paid to or any property or asscts of the Corporation distributed among the holders of the
Common Shares or any other shares of the Corporation ranking as to payment of dividends or as to repayment of
capital after the Sccond Preferred Shares. After payment to the holders of the Second Preferred Shares of the
amounts so payable to them, they shall not be entitied to share in any further distribution of the property or assets
of the Corporation.

3.2.5 1If, upon such liquidation, dissolution, winding-up or other distribution. the assets of the Corporation
shall be insufficient to permit the payment in full to the holders of the Second Preferred Shares of the sums which
would have been due to them respectively if there had not been such insufficiency, then the entire remaining asscts
of the Corporation shall, subject to the prior rights of the holders of the First Preferred Shares, be distributabie
rateably among the holders of the Second Preferred Shares in accordance with the said sums which would have

been due to them respectively if there had been no insufficiency.

3.2.6 Subject to the provisions of paragraph 3.2.9 hereinafier appearing, the Corporation may at any time or
times purchase (it obtainable) the whole or any part of the Second Preferred Shares of any one or more series
outstanding from time to time in the market at the lowest price at which, in the opinion of the directors, such shares
were obtainable or by invitation for tenders addressed to all holders of record of the series of Second Preferred
Shares proposed to be purchased, in all cases at a price not exceeding the amount paid up thercon respectively plus
the premium. if any, which would have been pavable thereon if said Second Preferred Shares had been redeemed
by the Corporation on the date of such purchase pursuant to the provisions of paragraph 3.2.7 hereof plus an
amount equal to all unpaid preferential dividends, which for such purpose shall be calculated as if such dividends
were accruing from day to day for the period from the expiration of the last period for which dividends have been
paid up to and including the date of purchase, and plus costs of purchase. If, upon any invitation for tenders under
the provisions of this paragraph 3.2.6, Second Preferred Shares of any serics are tendered to the Corporation in
excess of the number of Second Preferrcd Shares of such series which the Corporation is prepared to purchase, then
the Second Preferred Shares to be purchased by the Corporation shall be purchased as nearly as may be pro rata,
“disregarding fractions, to the number of Second Preferred Shares of such series tendered by each sharcholder who
submits a tender to the Corporation. From and after the date of purchase of any Second Preferred Shares under the
provisions of this paragraph, the Second Preferred Shares so purchased shall be deemed to be redeemed and shall be
restored to the status of authorized but unissued shares.

3.2.7 Subject to the provisions of paragraph 3.2.9 hereinafter appearing, the Corporation may, upon giving
notice as hereinafter provided, redeem at any time the whole or from time to time any part of the then outstanding
Second Preferred Shares of any or all series at a redemption price or prices consisting of the amount paid up
therecn respectively and-of such premium thereon, if any, as may have been fixed for that purpose by the board of
directors of the Corporation and confirmed by a Centificate of Amendment under the provisions of the Canuda Busi-
ness Corporations Act, as now cxisting or hereatter amended, in respect of each series of Second Preterred Shures
(other than the two existing scries of shares for which provisions are hereinafter set forth, prior to the issue of any
Second Preferred Shares of such series plus all unpaid preferential dividends, which for such purpose shall be calcu-
lated as if such dividends were aceruing from day to dayv for the period from the expiration of the last period for
which dividends have been paid up 1o and including the date fixed for such redemption. In case the Corporution
desires to redeem part only of the Second Preferred Shares of any series, the shares of such series to be redeemed
shall be selected by ot in such manner as the board of directors of the Corporation nay determine or, if the board
of directors so determine, may be redeemed pro rata disregarding fractions. Second Preferred Shares redecmed
pursuant to the foregoing provisions shall be restored to the status of authorized but unissued shares.

3.2.8 In case of any redemption of the Sccond Preferred Shares under the provisions of the last preceding
paragraph, the Corporation shall mail to each person who at the time of mailing is a registered holder of Second
Preferred Shares to be redeamed a notice in writing of the intention of the Corporation to redeem such shares. Such
notice shall be nuiled so as 1o give such number of days’ notice of such redemption as shall have been determined
by the board of directors of the Corporation and confirmed by a Certificate of Amendment under the provisions of

the
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the Canada Business Corporations Act, as now existing or hereafter amended, for the purpose in respect of any
series of Sccond Preferred Shares being so redeemed in whole or in pait (other than the two existing scries of
shares for which provisions are hereinafter set forth). prior to the time of the issue of any Second Preferred Shares
of such series. Such notice shall be mailed in a prepaid registered letter addressed to each such holder at his address
as it appears on the books of the Corporation or, in the event of the address of any such sharcholder not so appear-
ing, then to the last known address of such sharcholder, provided, however, that the accidental failure to give any
such notice to one (1) or more such holders shall not affect the validity of such redemption as to other such
holders. Such notice shall set out the redemption price, the plice at which the redemption price is to be paid and the
date on which redemption is to take place and, if part only of the Second Preferred Shares held by the person to
whom it is addressed is to be redeemed, the number thereof so to be redeemed. From and after the date so specified
for redemption all Second Preferred Shares so called for redemption shall be and be decemed to be redeemed (unless
the redemption price thercof shall not be paid upon presentation and surrender of the certificates therefor) and the
holders thercof shall not be entitled to receive dividends from and after that date or to exercise any of the rights of
shareholders in respect of said shares and their rights shall be limited to rcceiving without interest the redemption
price of their shares, provided. however, that the Corporation may. on or before or after the date specified for
redemption, deposit the redemption price of any or all of the Second Preferred Shares to be redeemed in a special
account in any bank or trust company in Canada to be paid without interest to or to the order of the respective
holiders of such Second Preferred Shares upon presentation and surrender to such bank or trust company of the
cettificates representing the same. If any such deposit shall be made, then, from and after the date specified for
redemption or the date of such deposit whichever is the later, the holders of the Second Preferred Shares in respect
of which such deposits shall have becn made shall no longer be entitled to receive payment of the redemption price
of such shares from the Corporation and their rights shall be limited to receiving without interest the redemption
price of their shares out of the money so deposited against presentation and surrender of the certificates representing
their shares as aforesaid.

3.2.9. (a) No dividends shall at any time be declared or paid or set apart for payment nor shall any
reduction in paid-up capital be made on the Common Shares or any other shares of the Corporation ranking as to
repayment of capital or payment of dividends after the Second Preferred Shares unless (i) all dividends on the Sec-
ond Preferred Shares then outstanding accrued for all previous dividend periods and accrued and to accrue for the
current dividend period shall have been declared and paid or declared and set apart for payment at the date of such
declaratien or payment or sctting apart or the date upon which payment is made to shereholders pursuant to such
reduction in capital, as the case may be. or unless {ii) at such date all the Sccond Preferred Shares then outstanding
have been called for redemption and the redemption price thereof has been paid or deposited in accordance with the
provisions of paragraph 3.2.8 hereinbefore appearing.

(b) The Corporation shall not call for redemption or purchase any Second Preferred Shares or reduce the
capital paid up on any of the Second Preferred Shares unless all dividends on the Second Preferred Shares then
outstanding acerued for all previous dividend periods shall have been declared and paid or declared and set apant for
payment at the date of such call for redemption or purchase or the date upon which payment to sharcholders pur-
suant to such reduction is made. as the case may be.

3.2.10  The holders of the Second Prelerred Shares shall not be entitled as of right to subscribe for or pur-
chase or receive any part of any issue of any shares or of any bonds, debentures or other securities of the Corpora-
tion now or hercatter authorized.

3.2.11  Except as otherwise required by the laws govemning the Corporation or by the provisions herein con-
tained, the holders of the Second Preferred Shares shall have no voting powers and shall not be entitled to receive
notice of or attend any meeting of shareholders. If at any time the amount of accrued and unpaid cumulative prefer-
ential dividends on any of the Second Preferred Shares then outstanding shall equal or exceed a sum cqual to one
(1) year's cumulative preferential dividends on such Second Preferred Shares, then and in any such case. the holders
of all the Second Preferred Shares shall. until such time as all unpaid and accrued dividends on all Second Preferred
Shares shail have been paid, or declared and set apart for payment, have one (1) vote in respect of each Second
Preferred Share held by them respectively and shallvbe entitled to the same notice of the same right 1o attend
shareholders” mectings as the holders of the First Preferred Shares and Common Shares of the Corporation.

3.2.12
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3.2.12  The Corporation shall have the right from time to time upon compliance with the provisions of the
Canada Business Corporations Act for the time being in force, but without any separate vote or approval of the
holders of the Second Preferred Shares as a class, to increase the capital of the Corporation by the creation or
increase of any class of shares ranking as to payment of dividends or repayment of capital after the Second Prefer-
red Shares or to deal otherwise with any class of shares ranking as to pavment of dividends or- repayment of capital
after the Second Preferred Shares in accordance with but subject to the provisions of the Canada Business Corpora-
tions Act for the time being in force or, subject to the provisions of subparagraph (a) of paragraph 3.2.9 hereof. to
call for redemption or purchase or reduce caputal with respect to any of such shares ranking after the Second Prefer-
red Shares. Except with the approval of the holders of the Second Preferred Shares. the Corporation shall not in-
crease the authorized number of the First Preferred Shares or the Second Preferred Shares or create or deal other-
wise with, as provided in the Canada Business Corporations Act, any other class of shares ranking as to payment of
dividends or repayment of capital prior to or pari passu with the Second Preferred Shares.

3.2.13  The provisions hereinbefore contained and hereinafter in paragraph 3.2.14 contained may be re-
pealed, modified, amended or amplified in whole or in part by a Certificate of Amendment but only with the ap-
proval of the holders of the Second Preferred Shares.

3.2.14  The approval of holders of the Second Preferred Shares as to any and all matters hereinbefore refer-
red to may be given by resolution passed at a meeting called for the purpose at which the holders of at least a
majority of the outstanding Second Preferred Shares are present or represented by proxy and carried by the affirma-
tive votes of the holders of not less than two-thirds (2/3}) of such of the Second Preferred Shares as are held or
represented by those helders thereof who are present or represented at such meeting. If at any such mecting the
holders of a majority of the outstanding Second Preferred Shares are not present or represented by proxy within half
an hour after the time appointed for the meeting, then the meeting shall be adjourned to such date being not less
than fifteen (15) nor more than twenty-nine (29) days later and to such time and place as may be appointed by the
chairman of the meeting and at least ten (10) days’ notice shall be given of such adjourned meeting but it shall not
be necessary in such notice to specify the purpose for which the meeting was originaily called. At such adjourned
meeting, the holders of Second Preferred Shares present or represenied by proxy may transact the business for
which the meeting was originally convened and a resolution passed thereat by the affirmative votes of the holders of
not less than two-thirds (2/3) of such of the Second Preferred Shares as are held or represented by those holders
thereof who are present or represented at such adjourned meeting shall constitute the approval of the holders of
Second Preferred Shares referred to above.

If the repeal, modification. amendment or amplification of the provisions hercinbefore contained especially af-
fects the rights of the holders of Second Preferred Shares of any series in a manner different from that in or to
which the rights of the holders of Second Preferred Shares of any other series are aitfected, then such repeal. mod-
ification, amendment or ampiification shall, in addition, be approved by the holders of the Second Preferred Shares
of such serics so especially affected and the provisions of this paragraph 3.2.14 shall apply, mutatis murandis, with
respect to the giving of such approval. At any meeting of the holders of Second Preferred Shares. each holder of
Second Preferred Shares shall be entitled to one (1) vote in respect of each Second Preferred Share held by him on
any vote taken without distinction as to series and one {1) vote in respect of each Second Preferred Share of any
particular series held by him on any vote of the holders of that series exclusively.

The formalities to be observed with respect to the giving of notice of any meeting or adjourned mecting of
preferred sharcholders and the conduct thereof shall be those’ from time to time prescribed in the by-laws of the
Corporation with respect to me- tings of shareholders.

3.3 1959 Serics Second Preferred Shares

The 1959 Scries Second Preferred Shares shall. in addition and subject to the rights, privileges, restrictions and
conditions attaching to the Second Preferred Shares as a class, carry and be subject to the following rights,
privileges, restrictions and conditions:

3.3.1 The 1959 Serics Sccond Preferred Shares shall carry the right to a fixed cumulative preferential cash
dividend of S1.50 per annum per share, and no more, pavable yearly, half-yearly or quarterly as the board of
directors of the Corporation may from time to time determine.
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3.3.2 Subject to the provisions of the nghts, prvileges, restrictions and conditions attaching to the Second
Preferred Shares as a class, the 1939 Series Second Preferred Shares shall be redeemable at the option of the Cor-
poration in whole at any time or in part from time to time on not lcss than thirty (30) days’ notice at a redemption
price for each share consisting of the amount paid up thercon plus a sum equal to all unpaid preferential dividends
accrued thereon.

3.3.3 The provisions contained in paragraphs 3.3.1 to 3.3.4 may be repealed. modified. amended or am-
plified in whole or in part by a Centificate of Amendment but only with the approval of the holders of the 1959
Series Second Preferrad Shares. '

3.3.4 The approval referred to in the forecoing paragraph 3.3.3 may be given in a manner similar, nuaris
mutandis, to that prescribed in paragraph 3.2.14 of the rights, privileges, restrictions and conditions attaching to the
Second Preferred Shares as a class.

3.4 1963 Series Second Preferred Shares

The 1963 Series Second Preferred Shares shall. in addition and subject to the rights, privileges, restrictions and
conditions attaching to the Second Preferred Shares as a class, carry and be subject to the following rights, privile-
ges, restrictions and conditions:

3.4.1 The 1963 Series Second Preferred Shares shall carry the right to a fixed cumulative preferential cash
dividend of $1.50 per annum per share, and no more, payable yearly, half-yearly, or quarterly as the board of
directors of the Corporation may from time to time determine.

3.4.2 Subject to the provisions of the rights, privileges, restrictions and conditions attaching to the Second
Preferred Shares as a class, the 1963 Series Second Preferred Shares shall be redeemable at the opton of the Cor-
poration in whele at any time or in part from time to time on not less than thirty (30) days” notice at a redemption
price for each share consisting of the amount paid up thereon plus a premium of five per cent (5%) of such paid-up
amount and plus a sum equal to ail unpaid preferential dividends accrued thereon.

3.4.3 So long as any of the 1963 Series Second Preferred Shares shall be oufstanding the Corporation shall
not, except with the approval of the holders of the 1963 Series Second Preferred Shares or except as hereinafter
provided, create or issue any funded indecbtedness. as hereinafter defined, provided, however, that this restriction
shall not prevent (i) the creation and issue from time to time by the Corporation of funded indebtedness to the
extent that the funded indebtedness of the Corporation to be outstanding one (1) week after such issue shall not
exceed an amount equal to thirty-three per cent (33%%) of the net assets of the Corporation. as hereinafter defined,
as at a date not more than sixty (60) days prior to the date of such issue and (i) the extension, renewal or refunding
by the Corporation at any time or from time to time of any funded indebtedness to the extent of the principal
amount of such funded indebtedness at the time of such extention. renewal or refunding. *Net assets’ of the Cor-
poration means the surplus of assets, as hereinafter defined. of the Corporation over liabilities, as hereinafter de-
fined, of the Corporation. "*Assets™ means the total of all assets of the Corporation appearing on a balance sheet as
at said first-mentioned date prepared in accordance with sound accounting practice less amounts, if any, at which
goodwiil, unamortized share or debt commission. discount and expense and similar assets appear as assets. Assets
shall bz valued at their quoted market values and. if there be no quoted market values, shall be taken at the fair
values thereof as determined by resolution of the bourd of directors. There shall be included as assets the proceeds
or estimated proceeds of any funded indebtedness or shares or other securitics of the Corporation proposed to be
issued under a contract or arangement providing for pavment in cash within ninety (90) days from the date of such
contract or arrangement. except to the extent that such proceeds or estimated proceeds are to be applied to the
Tepayment or retirement of any funded indebtedness as to which a resolution of the board of directors sctting out the
proposed application of such procesds or estimated procceds shall be final and binding. **Liabilitics™ means all
liabilities of the Corporation appearing on said balance sheet other than (1) liabilities in respect of tunded indebted-
ness, (ii) contingent liabilitics texcept to the extent that the bourd of directors with the approval of the auditors ot
the Corporation determine that provision should be made therefor) and (i) labilities to cupttal, surpius and reserves
to the extent not required to be treated as labilities i accordance with generally accepted accounting practice.
Subject 1o the foregoing, net assets shall be determiined by the auditors of the Corporation whose determination
shall be conclusive and binding on the Corporation and the holders of shares of every class. “*Funded indebtedness™

[64]

mean
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means any indebtedness the due date of payment of the principal amount of which, including any right of extension
or renewal, occurs eighteen (18) months or more after the date on which it is incurred and any liability (contingent
or otherwise) in respect of any guarantee of any such indebtedness of any person, firm or corporation.

3.4.4 The provisions contained in paragraphs 3.4.1 to 3.4.5 may be repealed, modified, amended or am-
plified in whole or in part by a Cenificate of Amendment but only with the approval of the holders of the 1963
Series Second Preferrad Shares.

3.4.5 The approval referred to in the foregoing paragraphs 3.4.3 and 3.4.4 may be given in a manner similar,
mutadis mutandis, to that described in paragraph 3.2.14 of the rights, privileges, restrictions and conditions attach-
ing to the Second Preferred Shares as a class.

3.5 Common Shares

The Common Shares shall entitle the holders thereof to one (1) vote at all meetings of shareholders, except
meetings at which only holders of another specified class of shares are entitled to.vote, and shall, subject to the
rights, privileges, restrictions and conditions attaching to the First Preferred Shares and the Second Preterred
Shares, whether as a class or a series, and to any other class or series of shares of the Corporation which rank prior
to the Common Shares, entitle the holders thereof to receive the remaining property of the Corporation upen a
dissolution.



SCHEDULE 2 TO FORM 11 (NUMBER OF DIRECTORS)
OF UNITED CORPORATIONS LIMITED

The board of directors of the Corporation shall
consist of such number, not less than 7 and not more than

15, as may be determined from time to time by the directors.
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Certificate of Amendment Certificat de modification

Loi sur les corporations
commerciales canadiennes

Canada Business
Corporations Act

UNITED CORPORATIONS LIMITED -

CORPORATIONS UNIES LIMITEE

14427

Name of Corporation - Nom de la corporation

I hereby certify that the Articles of the
above-mentioned Corporation were
amended

(a) under Section 13 of the Canada
Business Corporations Act in accor-
dance with the attached notice;

(b) under Section 27 of the Canada
Business Corporations Act as set out in
the attached Articles of Amendment
designating a series of shares;

(c) under Section 171 of the Canada
Business Corporations Act as set out
in the attached Articles of Amendment:

(d) under Section 185 of the Canada
Business Corporations Act as-set out in
the attached Articles of Reorganization.

Ll

[

Number — Numéro

Je certifie par les présentes que les
statuts de la corporation mentionnée
ci-haut ont été modifiés

(a) en vertu de 'article 13 de la Loi

sur les corporations commerciales

canadiennes conformément a I'avis
ci-joint;

(b) en vertu de I'article 27 de la Loi
sur les corporations commerciales
canadiennes tel qu'indiqué dans les
statuts de modification ci-joints dési-
gnant une série d’actions;

(c) en vertu de Varticle 171 de la Loi
sur les corporations commerciales
canadiennes tel qu'indiqué dans les
statuts de modification ci-joints;

(d) en vertu de I'article 185 de la Loi
sur les corporations commerciales
canadiennes tel qu'indiqué dans les
statuts de réorganisation ci-joints.

July 18, 1978

Date of Amendment — Date de la modification




1 - Name of Corporation - Nom de Ia carﬁ&'éﬁénm“

LU DU tmw Cvii Ut i

COMMERCIALES CANADIENNES
FORMULE 4

STATUTS DE MODIFICATION
(ARTICLE 27 OU 171)

2~ Corporation No — No de la corporation

Lhcimin DU wO

CORPORATIONS ACT
FORM 4

ARTICLES OF AMENDMENT
(SECTION 27 OR 171)

A

o’

UNITED CORPORATIONS LIMITED -
CORPORATIONS UNIES LIMITEE ° 14427.

3~ The articies of the above-named corporations are amended Les statuts de fa corpore_{n-dr_a'gn haut mentionnée sont
as follows: modifiés de la fagon sutvante:

2. The place in Canada where the registered office of the Corporation is to be situated is
in the Municipality of Metropolitan Toronto, in the Province of Ontario.

3. The classes and any maximum number of shares that the Corporation is authorized to issue

An unlimited number of Third Preferred Shares without a nominal or par value, issuable in
series of which the maximum number which may be outstanding at any time shall be that number
of which the stated value does not exceed $15,000,000, and shall have attached thereto the
following rights, privileges, restrictions and conditions:-—

1. The rights, privileges, restrictions and conditions attaching to the Third Preferred
Shares shall be subject and subordinate to those attaching to the First Preferred Shares and
the Second Preferred Shares.

2.  Each of the Third Preferred Shares of all series shall rank rateably as to payment of
dividends and return of capital. The directors of the Corporation shall have the right, by
resolution, to fix from time to time before issue the number of shares in, and to determine
the designation, rights (including voting rights, if any,), privileges, restrictions and
conditions attaching to, each series of the Third Preferred Shares which designation, rights,
privileges, restrictions ‘and conditions shall not be subject to any limitations except those
attaching to all series of Third Preferred Shares and those imposed by law.

3. The holders of any series of the Third Preferred Shares shall be entitled to receive in
priority to the shares of any other class of the Corporation ranking junior to the Third Pre-
ferred Shares as and when declared by the board of directors of the Corporation, dividends

in the amounts specified or determinable in accordance with the provisions of such series and
such dividends may be cumulative or non-cumilative and payable in cash (including a foreign
currency), out of the moneys of the Corporation properly applicable to the payment thereof,
or by way of a stock dividend or in any other lawful manner provided for. The priority, in
the case of cumulative dividends, shall cover all prior completed periods in respect of which
such' dividends are payable and, in the case of non-cumlative dividends, shall cover all such
dividends declared and unpaid plus such further amounts, if any, in respect of dividends not
yet declared as may be specified in the provisions attaching to the particular series.

4. In the event of the liquidation, dissolution or winding up of the Corporation or other
distribution of assets of the Corporation among shareholders for the purpose of winding up

its affairs, before any amount shall be paid to or any assets distributed among the holders

of the shares of any other class of the Corporation ranking junior to the Third Preferred
Shares, the holders of each series of the Third Preferred Shares shall be entitled to receive
to the extent provided for with respect to each series (i) the amount in the stated capital
account of such series (ii) such lawful premium, if any, as has been provided for with respect
to such series and (iii) all owing but unpaid preferential dividends or the accrued portion

) of-cumlative d1v1@endsf§___h?g,,_,_qu?“
fm 2 S TNV N

1Qnalare”
@ - v

[)escn;mon ol Otfice - Dcscrlpnon du poste

July /2, 1978 R.A.M. Smith Vice-President, Secretary and Treasurer
FOR DEPARWENTAL USE ONLY A UUSAGE DU MINISTERE SEULEMENT R o
B i Dupuvét 19 7 8

CCA Y82 (2 1

July 28,



I*I Innovation, Science and Innovation, Sciences et
Economic Development Canada  Développement économique Canada
Corporations Canada Corporations Canada

Certificate of Amendment Certificat de modification

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

UNITED CORPORATIONS LIMITED-
CORPORATIONS UNIES LIMITEE

Corporate name / Dénomination sociale

014427-4

Corporation number / Numéro de société

I HEREBY CERTIFY that the articles of the JE CERTIFIE que les statuts de la société
above-named corporation are amended under susmentionnée sont modifiés aux termes de
section 178 of the Canada Business l'article 178 de la Loi canadienne sur les
Corporations Act as set out in the attached sociétés par actions, tel qu'il est indiqué dans les
articles of amendment. clauses modificatrices ci-jointes.

Hantz Prosper

Director / Directeur

2025-06-24

Date of amendment (YYYY-MM-DD)
Date de modification (AAAA-MM-J]J)

Canada



I*I Innovation, Science and Innovation, Sciences et
Economic Development Canada  Développement économique Canada

Form 4 Formulaire 4
Articles of Amendment Clauses modificatrices
Canada Business Corporations Act Loi canadienne sur les sociétés par
(CBCA) (s. 27 or 177) actions (LCSA) (art. 27 ou 177)

Corporate name

Dénomination sociale

UNITED CORPORATIONS LIMITED-
CORPORATIONS UNIES LIMITEE

2 | Corporation number
Numéro de la société
014427-4
3 | The articles are amended as follows
Les statuts sont modifiés de la fagon suivante

See attached schedule / Voir I'annexe ci-jointe

4 |Declaration: I certify that I am a director or an officer of the corporation.
Déclaration : J’atteste que je suis un administrateur ou un dirigeant de la société.

Original signed by / Original signé par
Scott F. Ewert
Scott F. Ewert
416-350-7769

Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5000 or to imprisonment for a term not exceeding six months or both (subsection 250
(1) of the CBCA).

Faire une fausse déclaration constitue une infraction et son auteur, sur déclaration de culpabilité par procédure sommaire, est passible d’une amende maximale de 5 000 $ et d’un emprisonnement
maximal de six mois, ou I’une de ces peines (paragraphe 250(1) de la LCSA).

You are providing information required by the CBCA. Note that both the CBCA and the Privacy Act allow this information to be disclosed to the public. It will be stored in personal information bank
number IC/PPU-049.

Vous fournissez des renseignements exigés par la LCSA. Il est & noter que la LCSA et la Loi sur les renseignements personnels permettent que de tels renseignements soient divulgués au public. Ils
seront stockés dans la banque de renseignements personnels numéro IC/PPU-049.

Canadlﬁ IC 3069 (2008/04)



Schedule / Annexe
Amendment Schedules / Annexes - Modification

Notwithstanding the effective date of these articles of amendment, pursuant to section 173(1)(h) of the Canada
Business Corporations Act, the issued and outstanding common shares of the Corporation be subdivided on a
10-for-1 basis, such that each common share will become 10 common shares, effective at the close of
business in Toronto, Ontario on July 4, 2025.
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