EMPIRE COMPANY LIMITED
(the "Company")

CONSTATING DOCUMENTS

March 8, 2018

Attached are true and complete copies of the following documents, being the current effective
constating documents of the Company as of the date hereof:
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Amalgamation agreement between Empire Company Limited and Stellarton Investments
Limited dated January 17, 1973 and the Articles of Association of Empire Company
Limited dated February 13, 1963 as adopted thereby;

Special resolution dated March 7, 1973 approving the borrowing powers of the
Company;

Special resolution dated December 10, 1973 approving the borrowing powers of the
Company;

Special resolution approving the rescission and addition of certain articles of the
Company’s Articles of Association;

Special resolution dated November 22, 1983 authorizing the share split of the Non-
Voting Class A Common and the Class B Common shares into one and one-half shares
each;

Special resolution dated January 15, 1986 authorizing the share split of the Non-Voting
Class A Common and Class B Common shares into two shares each;

Special resolution dated January 23, 1987 approving the amending resolution and
adopting the amended share conditions of the Non-Voting Class A Common shares and
the Class B Common shares;

Special resolution filed December 2, 1987 authorizing the Company and its directors to
purchase or otherwise acquire its own shares;

Special resolution dated April 5, 1988 authorizing certain capital amendments;

Special resolution dated May, 1990 authorizing the capital amendment of the company
and creating an additional 100,000,000 authorized and unissued Non-Voting Class A
Common shares without nominal or par value;

Special resolution dated October 7, 2002 authorizing the share split of the Non-Voting
Class A Common and Class B Common shares into two shares each;

Special resolution authorizing the creation of one billion Class B Common shares and
immediately converting those Class B Common shares into one billion authorized but
unissued 2002 Preferred Shares, each having a par value of $25;

Special resolution dated September 10, 2015 authorizing the share split of the
Non-Voting Class A Common and Class B Common shares into three shares each.
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THIS AGREEMENT OF AMALGAMATION made this  day of January, 1973

BETWEEN:

EMPIRE COMPANY LIMITED, a body corporate having
its head office 2t Stellarion, Nova Scotia (hereinafter
calied “Empire™) :

Of the One Pert
" —pnd —

STELLARTON INVESTMENTS LIMITED, a body
corporate having its head office at Stellarton, Nova
Seotia (hersinafier cafled “Stellarton™)

Of the Other Pact

WHEREAS

() Fumpire was incorporated under the laws of Nova Scotia on February 12, 1968 and bas an authorized
capital of $5,101,600 divided into 200,000 Cumulative Redesmable Preferred Shares of the par vane of
$25 sach (of which 80,000 Cumulative Redeomable Preferred Shaves are issued and cutstanding as fully
peid and non-assegeable) 160,000 6% Non-Cumulative Redeemasbie Voting Preferzed Shaves of the par value
of $.01 each {all of which 6% Non.Comulative Redeemable Voting Preferced Shares zre issued and
outstanding as fully paid and non-aseessable) and 100000 Common Shares of the par value of $1.0¢ each
{all of which Common Shares are jssued and outstanding as folly paid and non-assessable);

{by Stellarton was inecrporated under the laws of Nova Scotia on November 27, 1970 and has an authorized
capital of $10,002,000 divided into 200,000 T% Cumulative Bedeemable Voting Preferred Shares of $1.00
sach (of which 100,000 7% Cumylative Redeemable Yoting Preferred Shares are isued and outstanding as

fully paid and non-assessable} and 9,802,000 Common Shares of the par value of $1.00 each (of which
1,800 Common Sharez zre isgued and outsianding as fally paid and non-assessahle);

(6) 33,500 Common Shares of Empire are registered in the name of and are hensficially owned by Stellarton;

{d}. 100,000 7% Cumulative Redesmeble Voting Preferred Shares of Stellarton are registered in the name of and
are beneficially swned by Empire;

(&) It i considered desirable and in the jnterest of Empire and Stellarton that they be amalgamated pursnant to
the provisions of Section 120 of the Companies Act of Nova Scotia.

NOW THEREFORE THIS AGREEMENT WITNESSETH that in consideration of the mutnal promises
herein contained, the parties hersto covenant and agree as follows:

1.  Inthis Agreement:

() ‘“Empire’s 1965 Series Preferred Shares™ means those 40,000 issued and outstanding 5¥3% Cumulative
Redeemable Preferred Shares 1965 Series of the par value of $25 each in the capitzl stock of Empire;

(b} | “Empire’s 1972 Jeries Preferred Shares™ means those 40,000 issued and outstanding 8% Camulative
fiodeemable Preferred Shares 1972 Serie of the par valoe of 325 each in the capital stock of Empire;
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“Empire’s Second Preferred Shaces” means those 160,000 6% Non-Cumulative Redeemable Voting
Peefexred Sheres of the par value of $.01 each in the capital stock of Empire;

“Empire’s Common Sharee™ means those 100,000 issued and outstanding Common Shares of the par
value of $1.00 each in the capital stock of Empire;

“Empire’s Designated Commeon Shares™ means those 38,500 of Empire’s Commoen Shares registered
in the nams of and beneficially owned by Stellarton;

“Empire’s Non-Designated Common Shares” means those 66,500 of Empire’s Common Shares which
are not registered in the name of or heneficially cvmed by Stellarton;

“Stellerton’s Designated Preferred Shares™ means those 100,000 7% Cumulative Redeemable Voting
Predered Shares of the par value of $1.00 each in the capital stock of Stellarton regisered in the
name of znd beneficially owned by Empire;

“Stellarton’s Common Shares™ means those 9,802,000 Commen Shares of the par value of 3100
each in the capital stock of Stellarton.

Empire ang Stellarton shall be amalgamated ints and continne as one company (bersinafter called the
“New Company”) pursuant to Section 120 of the Companies Act of Nova Scotia,

The attributes and characteristics of the New Company shall be as follows:
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The name of the New Company shall be “Empire Company Limited™;

The registered office of the New Company shall be situated at 100 King Streee, Stellarton, Nova
Scotia: '

The amount of the suthorized capital of the New Company shal] be $5,001,600 divided into

) 200,000 Cumnlstive Redecmable Preferred Shares of the par valne of 525 sach (hereinafter
called the “New Company’s First Preferred Shares™ to be issued in series of which 40 00
Comulative Redeemable Preferred Shares shall be swthorized as 54%% Cumuletive Redeemable
Preferted Shares, 1965 Series {heceinafter called the “New Company’s 1965 Series Preferced
Shares™) and 40000 Cumnlative. Redeemable Preferred Shares shall he authorized as 8%
Cumulative Redeemable Preferred Shares, 1972 Series fhereinafter called the “New Companys
1972 Series Preferred Shares™). The conditions attaching to the New Company's First Preferred
Shares are set out in Schedule A hereto annexed:

(@) 160,000 7% Cumnlative Redeemable Voting Second Preferred Shares (hereinafter called the
New Company’s Second Preferred Shares) of the par value of $.03 cach. The conditions
attaching to the New Company’s Second Preferred Shares are set out in Schedule B hereto

anoexed; and

(iiy The Company proposes to issue 100,000 Common Shares (hereinafter called the “New
Company’s Common Shares) without nominal ot par value:

The objects of the New Company are zet out on Sehednle G hereto annexed:

The manner of converting Emph‘a Common Shares and Stellarton’s Common Shares into New
Company’s Common Shaies shail be ag follows: :

(i) All of Empire’s Designated Common Shares shall be cancelled:
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(i) Al of the 100,000 New Company’s Common Sharcs shall bé “igsuad a5 fully paid and
non-assessable to thase persons who are the registered holders of Empire’s Non-Designated
Common Shares {hereinafter celled the “Empire Group™} snd those pemson who sre the
vegistered holders of Stellarton’s Common Shares (hereinafter called the “Stellarton Group™}
immediately priot to the amaslgamation;

(iif) . The number of new Company’s Common Shares to be issued to the Empire Group shall be that

percentage of the New Compeny’s Common Shares that the value of the total net assets of
Empire is of the total net agsets of the New Company on the date of amalgamation and the
numbes of New Company’s Common Shares to be issued to the Stellarton Group shall be that
percentage of the New Company’s Common Shares that the value of the total net assets of
Stellarton is of the total net assets of the Mew Company on the date of amalgamation;
The value of ali assets aud of all lizbilities of Empire, Stellarton and the New Company and the
pumber of New Company’s Common Shares to be issued to the Empire Group and the
Stallarton. Group shall be determined by H. R. Doane and Company, Chartered Accountants, of
Halifax, Mova Scoha;

{iv) The number of Mew Company’s Common Shares to be issued to each shareholder of the Empire
Group shall be the same praportion of those New Company’s Common Shares allocated to the
Empire Group as the number of Empire’s Common Shares registered i the name of each such
ghareholder immediztely prior to the amalgamation bears to the total number of Empire's
Non-Designated Common Shares issued 20d owistanding immediately prior to the amalgama-

fion;

(v} The number of New Company’s Common Shares to be isswed to each shareholder of the
Stellarton Group shall be the same proportion of the New Company's Common Shares
allocated to the Stellarton Group as the nomber of Stellarton’s Common Shares vegistered in
the name of such shareholder immediately prior to the amalgamation bears to the total rumber
of Stellarton’s Common Shares issned immediately prior to the amalgamation.

Each registered holder of Empire’s 1965 Series Preferred Shares shall be entitled to one fully paid and
non-assessable New Company’s 1965 Serles Preferred Shere for each of Empires 1965 Series
Preferred Share held by him en the date of the amalgamation;

Each registered holder of Empire’s 1972 Series Preferced Shares shell be entitled to one fully paid and
non-assessable New Company’s 1972 Series Preferred Share for each of Empire’s 1972 Seres
Preferred Share held by him on the date of the amalgamation;

Each registered holder of Empire’s Second Preferred Shares shall be entitled to one fully paid and
non-aseseable New Company’s Second Preferred Share for each of FEmpire's Second Preferred Shares
held by him on the date of the amalgamation;

All of Stellarton’s Designated Preferred Shares ghall he cancelled;

The names, occupations and places of residence of the first Directors of the New Company are as
follows:



Name Occupation o Place of Residence
Frank H. Sobey o Exeentive Ahbercrombie, Move Seotiz
Harold M. Sobey Executive New Glasgow, Nova Scotia
William M. Sobey Executive Stellarton, Mova Seotia
Bavid F. Sobey Executive New Glasgow, Nova Seotia
Danald B. Sohey Executive Stellarton, Nova Scotia
Edith Sinclair ~ Widow WNew Glasgow, Mova Scotia
; Alan 5. Thompson Executive New Glasgow, Nova Seotia
\ James Gogan Execative New Glasgow, Nova Scotia
! Heary B. Ehude Lawyer Halifax, Nova Scotia

Such Directors shall hold office mti) the first Anoual General Meeting of the Shareholders of the Mew Company;

(k) Subsequent Directors will be elected at the firat Annnat General Maeting of the Shaveholders of the
New Company in the manner provided for in the Articles of Association of the New Company;

| {)  The names of the officers of the New Company and the offices to be held by each are a3 follows:

Name . _ (ifice Held '

Frank B. Schey Chairman of the Board of Directors
Donald B. Schey President

William M. Sokey Vice-President

Jemes Gogan Vice-President and Secretary
William B. Richardeon, Vice-President

David F, Sobey Treasnrer

3. The New Company shall adopt the Asticles of Association of Empire Compeny. Limited antil repealed,
amended, altered or added to.

- 4. The New Company shall possess all of the property, rights, privileges and franchises and ehal} be subject to
| all of the fiabilities, contracts and debts of Empire and Stellarton.

3. AL the rights of creditors against the property, rights and assets of Empire and Stellarton respeetively and
i all liens wpon their respective properties, rights and assets shall be unimpaiced by the proposed amalgamation
- and all debts, contracts, lishilities, and dutizs of Empire and of Stellarton respectively shall henceforth
attach to the New Company znd may be enforced to the same extent as if the said debts, contracts,
lighilities and daties had been incurred or cantracted by it. :

6. AN dividends which have acerued on Empire’s 1965 Seriss Preferred Shares and on Empire’s 1972 Sevies
Preferred Shares and which are unpaid on the effective date of the smalgamation shall e deemed tc have
acerued and to be unpaid on the New Company’s 1965 Sesies Preferred Shares and the New Company’s
1972 Serjes Preferved Shares respectively on the effective date of the amalgemation.

|

‘ 7. No action or proceedinge by or sgainst Empice or Stellarton shall abate or be effested by the proposed

| amalgamation but for «ll purposes of such action or proceeding, Empire or Stellerton, as the case may be,

i shall be deemed still to exist or the New Company may be substituted in such 2ction or proceading in the
place thereof.

8. Empire or Stellarton may by resolution of their respective Boards of Directovs assent to any alteration, or
modification of this Agreement which the Supreme Contt of Nova Scotia or 2 Jndge thersof may require
and the expression “this Agreement” ac used herein shall be resd and construed to mean and include this
Agreement as 5o altered or modified, .
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N WITNESS WHEREOQF the parties hereto havs cansad their respective corporate seals to bs affixed under

the hands of their proper officers daly authorized in that behalf.

5IGNED, SEALED AND DELIVERED

in the presence of:

)
Srntate kiut
( ,‘g'wlufmw) :

( Aoulreas))




SCHEDULE C i

The ohjects of the New Company shall be:
(1) To hold by way of investment any real or pecsonal property whatsoever;

(b) To buy, sell, lease and atherwise dmpme of, hold, own, take on lease, manufacture, install, repair, service,
; produce, export and import and deal in, either as pmunpul ar agent, and upon commission, congignment or
i otherwise, goods, wares, products and merchandise of every nature and kind;

i {c} To cary on the husiness of meursnce brokers and insnrance agents in all its several branches and to
i represent persons, firms and corporations engaged in any hranch of the business of insurance and to recept
OF pay any commissions or other remuneration for serviees in connection therewith; )

(dy To carry on the business of a bowling alley proprieter in all ita several branches;

{e) To carry on generally the business of fomishing smusements ta the public m all ite severad branches;

F () To carry on in sll their several hranches the busineases of general contractors #nd builders for the
construction, erection, repair, alteration, maintenance and operation of public and private works of
ii whatsoaver nature or kind ;

: (&) To buy s¢lf and otherwise dispose of, hold, own, mannfaciure, produce, export and import and deal in,
! cither as principal or agent, and upon commission, consignment or otherwise, goods, warss, products and
; merchandise of any kind and nature whatsoever and to do a general commission merchants’ merchandise,

brokerage, selling agents’ and factors” buginess in goods, wares and merchandisa dealt in by the Gompany;

|

:JI, {h) To purchase or otherwise acquire and undertake all or any of the assets, buemess, property, privileges,
i contracts, rights, obligations and Lzbilities of any company, society, partnership or persons carrying on any
L part of the business which the Company is authorized to carry on or possssed of property suitable for the
purpoze of this Company or of any company in which thizs Company holds shares, bonds, debentures,
debenture stock or other securities #nd to pay for the same in cash or in shares or securities of this
i Company or partly in cash and partly in shares or securities or any other comsideration and to carry on the
:‘. business of any such company, society, partnerskip or person whoee assets ars 20 acquired;

o

(™
P

To carry on the business of carriers, trackmen, carters, agents and forwarders by land, aic and water, agents,
commission agents, menrance agents, merchants and warehoussmen in all their geveral hranches and to stors
products, materials, goads, wares and merchandise for other persons, firmes snd corporations;

{it To carry on husiness zs manufacturem” agents and representatives and as commizaion agents and merchants

and to carry on 2 jobbing commission and general agency buosiness for the sale of poods, wares and
merchandize of all kinds;

{k) To invest in any stocks, shares, bonds, obligations, debentores or securitics of any government, state,
dominion, provmes, or aunthority, monicipal, local or otherwize, or of any company er corporation
whatsoever whether public or private, or in any nndertaking upon which the Company mey enter itself or

i which may be entared into by others and to vary, change or alésr any such investments, and to re-invest in

R the manner sforesaid any moneys which may at any time he in the hands of the Company;

() To carry on a general exporting and importing business in zll its branches;

(m} To do any or all of the above things as principals, agents, or ctherwise and by ar through trastees or
otherwise and either alone or in conjunction with others.
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To procure the Company to be registered or recognized in any country or place, and to carry on and
pertorm any or all of ite objects in any province of the Dominion of Canada, and in any British or foreign
country, subject to the laws of such province or country;

To obtain any provigional erder or Act of Parliament or of the Lepislature for enahling the Compeny to
carry any of itz ohiects into effect or for sffecting any modification in the Company’s constitution, or for
any other purpose which may seem expedient, and to oppose sny procesdings or applications which may
geem caleulated, direetly or indivectly, to prejudice the Company s interest;

To apply for, secure, acquive by assignment, transfer, purchase or atherwise and to exercise, carry ont and
enjoy ary license, power, authonty, franchise, concession, right or privilege, which any government er
authority or any corporation or other public body may he empowered to grant, end to pay for, aid in and
contrihute towards carrying the sams into effect, and to appropriate any of the Company's sbares, bonds
and essets to defray the necessary costs, charges and expenses thereaf.

To amegamate with any other company having chjects altogether or in part similar o those of the
Cotnpany;

To allot, issue, and deliver fully paid shares, debentures, debenturestock or other securities of the
Company in payment or part payment of any property, contracts, rights, sheres, debentures or securities of
any other company which this Company may acguire for the purpose of its business;

To remunerate any person, firm or company for services rendered, or to be rendered to the Company, in or
zhout the fermation or promoton of the Company, or the conduet of its business, and to allgt, issve and
deliver fully paid chares of the eapitat stock of the Company in payment or part-payment for services so
rendered and upon any issue of shares to employ brokers and to pay commissions;

To pay out of the fands of the Company all or any of the expenses of or incidental to the formation or
organization thereof;

To improve, manags, develop, exchangs, zell, lease or otherwise dispose of, turn to account or otherwise
deal with all or any part of the property and rights of the Company, and fo distribnte zny of the
Company’s property among the members in specie, and particularly the shares, bonds, debentures, or other
securities of any other company that may take over the whole or any other part of the assets or liabilities of
the Company;

To aceapt in peyment for any work done by or debt due to the Company any stock, shares, bonds,
dehentures or other secunities of any other Compeny;

To raise and assist in raiging money for and to aid by way of bonus, lean, promize, endorecment, guarantes
of honds, debentures or other securities or otherwise, any other company, corporation or person
whatsoever;

To guscantee the performance of obligations or contracts by any company, corporation or person
whatsoever and a5 securities for such gnarantes, to mortgage, pledge, hypothecate or otherwise charge the
whole or any part of the property of the company;

To imue debentures, debenturestock, bonds, obligations and securities of all kinds and to frame, conatitute
and secure the same, as may seem expedient, with full power to make the same transferable by delivery or
by instrument or transfer or otherwise and either perpetual or terminable and either redeemable or
otherwise, and to charge or secure the same on the underiaking, property, dghts and assets of the
Company, present and futore, in whole or in part, including if thought fit, wmeatled capital or otherwise
howsoever:

To adopt and carry ont the provisions of any preliminary agreement or agreements with or without
modification;
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(a2) To do all the ects and things mentioned and set ont in snbsection (3) of Section 24 of the Companies Act;

(bb) To sell or dispose of the undertaking of the Company or any part thereof for such consideration as the
Company may think fit and in particular for shares, bonds, debentires, dehenture-stock or other securitien
of any other company; '

(<) Te subecribe for, take or otherwise acquire and hold shares and securities of any other company having
objects altogether or in part similar to those of the Company and to carry on any business capable of being
eonducted 8o as dirsetly or indirectly to benefit the Company;

{dd) To distribute any of the property of the Company in specie among the members;

{ee} To invest the moneys of the Company not immediately required in the business of the Company in such -
manner 48 may from time te time be determined by the Divectors of the Company;

AND it is herthy declared that Paragraphs (bb), {cc), (dd) and (e€) of this clanse shall be deemed to be

modifieations of the rights and powers in Paragraphs (1), {z), (h) and () respectively of Sub-section (3) of Section
24 of the Companies Act;-

EMPIRE COMPANY LIMITED

_ I, James Gogan, Secretary 4f EMPIRE COMPANY LIMITED,
hereby certify that the foregolng Amalgamation Agreement
was submitted on January 8, 1973 to a joint meeting of the

holders of the Common Shares and the holders of the 6% Non~
Cumulative Voting Redeemable Preferred Shares of the Company
called for the purpose of considering the Amalgamation Agree-
ment. All of the holders of the Comwon Shares and all of the
holders of the 6% Non-Cumulative Voting Redeemable Preferred
Shares of the Company were present at such meeting in person
or by proxy. The Common Shareholders voted unanimously in
favour of the Amzlgamation Agreement; the 6% Non-Cumulative
Voting Redeemable Preferred Shareholders voted unanimously

in favour of the Amalgamation Agreement, and the Coemmon

Shareholders and the 6% Non-Cumulative Voting Redeemable Fi

Preferred Shareholders voted jointly unanimously in favour
of the Amalgamation Agreement.

- DATED at Stellarton, Nova Scotia, this 17th day of
January, 1973, ' '

LR m"—'ﬁ P
nes Gogan, Eecretary
PIRE COMPANY LIMITED

"J'
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7~}y . . -  EMPIRE COMPANY LIMITED
S '
e wa, Ey James Gogan, Secretary of EMPTRE, COMPANY LIMITED, .
2.3, WETeBy certify that the foregoing Amalgamation, Agreeient
Shyadsubnitted 0 +the holders oL the Cufiildtive ;g?:lg’e‘mahlé
#Preéferred Shares:of Empire Company Limi téd 4t @ nideting held
-in"Halifax, Nova Scotia onh January 3, 19737called for the :
+" ‘purpose of considering the Amalgamation Agreement. AllL of "
. . the holders of the Cumulative Redeemable Praferred Shares
 --preésent in parson or by proxy at such Meeting voted unani-~
molsly in favour of the Amalgamation Agreement.

. DATED at Stellarton, Nova Scotia this 17th day of: -

-Jangary, 1973, //
’aﬂf-‘

IRE COMPANY LIMITED

STELLARTON INVESTMENTS LIMITED -

- I, James Gogan, Secretary of STELLARTON INVESTMENTS
AIMITED, hereby certify that the foregoing Amalgamation
Agreement was submitted on the 8th day of January, 1973 to .
& joint meeting of the holders of the Common Shares and the -
holders of the 7% Cumulative Redeemable Voting Preferred -
Shares of the Company called for the purpose of considering
the Amalgamation Agreement. 2ll of the holders of the Common

. Shares and all of the holders of the 7% Cumulative Redeemabls

. Voting Preferred Shares were present at such meeting .in psrsgon.
or by proxy. The Common Shareholders voted unanimously in
favour of the Amalgamation Aqgreement; the 7% Cunulative o
Redeemable Voting Prefarred Shareholders .voted unanimously -
in favour of the Amalgamation Agreement; and the Commeon Share- i
holders and the 7% Cumulative Redeemable Voting Preferred :

‘..Bhareholders voted unanimously in favour of the Amalgamation
“Agreement. ' Cov

_ DATED at Stellarton, Nova Scotia, this 17th day of
January, 1973. -
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ARTICLES OF ASSOCIATION \; eqisiral of £oint Stoch Cotipamts

OF

EMPIRE mﬁm Dated ff’dé.ay atlleAilen 1575

LIMITED
INTERFRETATION .

1. In these Articles, unless there be scmething in the subject or comtext
inconsistent therewith:

{a) “the Act” mwans the Compa:rﬁe: Act of Nova Scotia and all amendraents
thereto; ’

{b} “the Company” means the company named above;
(c) “the Office” means the registered office for the tims being of the

Company; _
{d} *ihe Repister” me:ms the register of members kept pursuant to Section 28
of the Act;
{e) “the Registrar” means the Registrar of Joint Stock Comapanies for the
time being; . :

(f} “month"” means calendar month;

{g) “In writing” and “written” inchudes printing, lithogr-phy and other modea
of representing or reproducing words in visible lorm;

{h) “these Articles” and "these presents” include these Articles of Asseciation
and all amendments thereto;

(i} “the Difcctors” or “the Board” means the Direriors of the Company for
the time being; :

{j3 “Sceretary” includes any person appointed te perform the duties of
tha iary lemporarily; T

(%) "special resolution® has the meaning assigned by Section 75 of the Act;

{1) words importing the singular number only include the plural number and
vice versa; .

{m) words importing the masculine gender only include the feminine gender;
{n) words importing persons include corporations.

2, ‘The regulationg appearing in Table A in die First Schedule to the Act shall
aot apply to 1he Company.

3. The Directors may enter into and carry into effect or adopt and earry Into
effect any agreement or agreementa made by ihe promoters of the Company on

behalf of the Company ard shall have full power to ngﬂl to :}ly nx]:nliﬁcnlion in the
ore or alter their exceution
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4, The Directors may, out of any meneys of the Company for the itne heing
in their hands, pay all expenses incurred for the fornation and sstallishinent of the
Company, =nr.iuding the expenses of regisiration.

3. The business of the Company may be commenced as soon afler incorporae
;m a.:utiretliimmu thirk fit, notwithstanding Lthat part only of the shars have
n allaLt

SHARES

. Tho Dire:tors shall conirol the shares and, subject to the provisions of
there Articles, m allot or otherwise dispase of them to such persons at such 1imes,
on such terms and ronditions and either at a premiuin or at par as they think BL

7 The Dircctors may pay on beha!® of the Company 2 commidssion g any
person in concideration of his subseribirs oz agresing to subscribe {whether abso-
Iutely or conditionally) for any slarcs in i Cotnpany, or his peacucing ar agyuring
to pracuse subiscriplions [whether absolute or conditional} mnf thares in the
Company, provided that such commission paid or agreed to be paid does not enrord
ters pee ventuin of the price at which such shares are suld. "Fhe comiuission may be
paid or satishied in caslt of in shares, del.entures or debenture stock of the Campany,

B. On the issug of shares the Compauy Diay armuige Jnong the lwkders
Uhercol diffcrences i tha cally to be paid and in the tirnes for their payioent.

% I the whaole or part of the allotment price af any shares is, by the ron-
didons of thelr allolteent, payatie i instalments, exery such instalment shail, when
able to the Company by the penon who fs at such tow 1he registered

due, be 10
hulcie:o Il?:l.' shares,

1¢, Shares snay be registered in the names of joint holders not excecding Llrce
in nuember.

1. ‘The joint hollers of a shaze shall be severally 21 well as jolntly Halle for
the payment of all Tnstalinents arl. calls die in, respect of sch share, On the death

of one or moee jeint holders of shares the survivor or sunivors of them shall alone

be recognized by the Company a2 laving litlz to the shares.

12, Save as herein oherwise provided, the Company shall be ertitled ta treal
1he registered hokler of any share a3 the absetute owner thereal and accordinely
thali not, excrpt as ordezed by a conrt of conipetent jurisdiction or requind by
atatute, be bound o recogniye any equitable or ather claitn to or ingerest in sucl’l

share on she part of any otler pesson.

CERTIFICATES

13, Cectificates of 1itle to share shalt Le signed (1) by the President, a Viees
President or o Directar, (i) by the Se  ‘ary, an Assistant Secretary or such other
Fzmm a3 the Directors may wuthorize e, + the Direciors have appoinied a trans.
er agent for the Company, {iii) m aus arized oficer of such tranufer agent. The
siguature of th: President or -Fresident and, if a transfcr agent has been



122 (1) No common sharcholder shall be entitled to sell
all or any of his shares in the capital stock of the Company
except for a price in money and in the manner herein pres-

cribed.

. {2) 1f any common shareholder (hereinafter called the
1"gfferee") receives a bona fide offer (hereinafter called the
"prime Offer”) to purchase all or any of his common shares in
‘the capital stock of the Company (hereinafter called the
vgubject Shares") which Prime 0¥fer the Offeree is prepared to
accept, the Offeree shall supply & copy of the Prime Qffexr to
each of the other common shareholders of the Company (herein- !
after called the "Other Shareholders“) and advise the Other Clva
Shareholders whether the Prime Offer is acceptable to the ko
Qfferee. ' ot

{3) Bach of the Other Sharehocldexs shall have 30 days Kol
following xeceipt of such copy of the Prime Ooffer and advice
to make an offer (hexreinafter called the "Secondary Offer") to-
the Offeree for the Subject sShares at the same price and upon
tha smme terms and conditions contained in the Prime Offer.

{4) If one or more of the Other Shareholders makes a
Secondary Offer as aforesaid, then each of them shall be en-
titled to purchase from the Offeree in accordance with the
provisions of the Secondaxry Offer a proportionate number of the
Subject ghares, Such proporticnate numbex shall be that pertion
of the Subject Shares that the number of common shares registered
in the name of each of the Other Shareholders making the
Secondary Offer respectively bears to the total numbex of all
common shares registered in the names of all of the Other
Shareholders making the Secondary Offer.

(5} If none of the Other Shareholders makes a Secondary
gffer in writing as aforesaid, the Offeree shall be entitled to
accept the Prima Offer and te dispose of the Subject Shares in
accordance with the provisions of the Prime Offex. _

128 Notwithstanding the provisions of Axticle 1Z2A any
common shareholder may tranafex all or any cf his common shares
in the capital stock of the Company to any child of his whether
by way of sale or by way of gift and may by his will begueath
any of his common shares in the capital stock of the Company to
any purson or persons whomaocever, in each case without complying

with the provisions of Article 12A.

12C The provisions of Articles 12A and 128 shall be
endorsed on each common share certilficate lssued by the Company.
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appointed, of the Secretary or Assistant Secretary may be engraved, lithogra

or printed upon the cartificates or any one or more of them ;mfr all such Lnt;noﬁlﬁcl:ht:sd,
when signed by the Secretary, an Assistant Secretary, such other person as the
Directors authorize, or, if 2 transfer agent has been appointed, an authorized officer
of such transfer agent, shall be valid and binding unon the Company.

14, Subject to any regulations made at any tinie by the Directors, each share-
holder may have title to the sharés registered in his name evidenced by any number
of certificates so long as the aggregate of the shares stipulated in such certificates

" equals the aggregate registered in his name,

15. Where shares ave registered in the names of two or more persons; the
Company shall not be bound te issue more than one certificate or one set of certifi-
cates, and such certificate or set of certificates shall be delivered to the person first
named on the register,

16. Any certificate that has become wera, damaged or delaced may, upon its
surrendar 1o the Directors, be cancelled and replaced by a new certificate. Any
certificate that has become lost or destroyed may also be replaced by a new certificate
upen proof of such losr or destruction to the satisinction of ihe Directors and the
furnishing to the Cempany of such undertakings of indemnity zs the Directors deem

“adequate.

17. The sum of one dollar or such other sumy as the Directors from time to
time detecmine shall be paid to the Company (or cvery certificate other than the
first certificate iasued to any holder in respect of any share or shares. :

- 18. The Dirccters may cause one or more branch registers of members to
be kept in any place or places, whether inside o7 o :tside of Nova Scotia,

CALLS

12, The Dizectors may from time to tiow make such calls as they think fit
upon the sharcholders in respect of all moneys unﬁaid on the siares held by them
respectively and not made poyable at fixed times by the condilions an which such
shares were alloted and each shareholder shall pay the amovnt of every call 3o made
on him to the persons and at the times and places appeinted by the Directors. A call
may be made payable by instalments, . '

0. A call shall be decmed to have been made at the time whon the remllutiurn

. of tis Litretors authorizing such call was passed,

21, At least fourteen days’ notice of any call shall be given, and such notics
shall siccify the time and place at which and the person to whom such call shall

be pai

22, Tf the sum payable in verpect of any call or instaliment js not pald on or
before the day appeinted for tho payment thereof, the holder for the time being
of the share in respect of which thie call has bean made or the instahnent is due
shall pay interest on such call or instaliment at the rase of six per centum per annuin
from the day appointed for the payment thereof up to tha time of actual payment.
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23, At the trial or hearing of any action for the recovery of any money due
for any call, it shall be sufficient to prove that the name of the shareholder sued is
entered on the register as the hoider or one of the holder. of the shares er shores in
respect of which such debt accrued, that the resolution making the call 15 duly re-
corded In the minute book and that notice of such talt was duly given to the share-
holder sued in pursuance of these Artcles. It shall not be necessary to prove the
appointment of the Directors who made such eall or any other matters whatsoever
and the proof of the masters stipulated shall be conclusive evidence of the debt.

94. The Directors may, if they think fit, receive from any sharcholder willing
to advance it alt er any part ¢f the moneys due upon shates brld by ki beyord the
sums actually called for; and upon the moneys so paid or satisfied in advance or 50
much thereof as [rom time to time exceeds the amount of the ¢alls then rade upon
the shares in respect of which such advance fas been mnade the »‘.'.'mnhpan may pay
interest at such rate, not exceeding six per centumn per innuim, as the s;;a:ehnldr.:r
paying such sum in advance and the Directors agres upen, or the Pireciors may
agree with such shareholder that he may participate in profin ~pwh the amount
o paid or satisfied in advance.

FORFEITURE OF SHARES

93, 1f any sharcholder fils to pay any call or Instalment on or before the day
appointed for payment, the Directors may at any time therealter while the cali or
instalment remnins unpaid serve a notice on such sharcholder requinag Lim to pay
the call or instalment tugether with any imerest that may have acerued and all
pxpenses that may have been incurred by the Company by reason of sych non-

pRymeEnt

26, The notice thall name 2 day (not being less than feurteen days after the
date of the notice) arl a place o places on and at which such call or instalinent
and mich interest and cxpenses are 1o be puid.  The uotice shall also state that, in
the event of non-payment on or before the day and at the place or one of the places
sg named, the shares in respect of which the call was made or instabnent is payable
will be liahie to be forfeiterd,

- 27, If the requiremicats of any such notice are not complied with, any shares
in respect of wiuch such nolice has been given may at any time thereafter. before

yment of all calls or instalments, interest and exprnses due in respect theeeof,
E: fordeited Yy a vesolution of the Directors 1o that offect.  Such forfeiture shail
inchide all dividends declared in respect of the forfeited shares and nnt actually

paid before the forleiture.

28, When any share hay been so forfeited. notice of the reselution shall e
given to ihe share® " *er in wlinse name it stood immediately prior o the forleiture
and an entry of the wrfciture shall be made in the register.

29, Any share so forfcited shall be dexmed the property of the Crmpany ami
tltalfnkm;imcm“ may gell, re.allot or otherwise dispose of it in such manner s they
thi k. '

30. Thao Directors may at ary time hn{nrc. any shart x ferfeited b been
solt, re-allottad or otherwise disposed of, annud the forfeiture thercof upon such
conditions as they think fit.
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30, Any shareholder whose shares have been forfeiled shall nevertheless be
lizble 1o pay and shall forthwith pay to the Comg:ny a1l calls, instalments, interest
and expenses owing upon or in respect of such shazes at the time of the forfeiture
together with interest thereon at the rate of six per cent per annum from the time
of forfeiture unti! payment. Th: Directors may enforce such payrnent if they think

fit, but are under no obligation to do s0.

80 A certificate in writiag under the hands of two of the Directers and
countersigned by the Secretary stuting that a share has been duly forfcited on a
specified date in pursuance of these Articles and the tinwe when it was forfeited shall
be conclusive evidence of the facts thersin stated as against ail persons who would
have been entitled to the share but for such forfeiture.

LIEN ON SHARES.

2%, 'The Cotupany shall have a Giral and paramovat tizg, upan all shares {other

3 than fully paid up shares) registered in the name of each ' sharcholder {whether
solely or jointly with others} and upon the proceeds from the sale thereof for hiz

debts, liabilities and other engagements, solely or jointly with any other person, to

or with the Company, whether or not the pevied for the payment, fulfilment or dis-

charge thercof has actually arrived, and suclk: lica shalt extend 1o all dividends from

Lime 1o time declared in respect of such shares. Unless otherwise agreed, the cegis-

trstion of 3 transfer of skares shall eperate as a waiver of any fien of the Comprany on

such thares,

34, For the purpose of enforcing such lien the Directors may sell the shares
sttbject to it in such manner as they think Bt; but no sale shall be made until the
period for the payment, fulfilment or discharge of such debts, liabilitics or other
engagements has arrived, and until notice in writing of the intenlion to sell has been
given to such sharcholder, his exccutors or administrators and dafault lins been made
by him or them in such payment. fulfiiment or discharge for seven days after such
notice. :

35. The net proceeds of any sich sale nfter the payment of all costs shall be
applied in or towards the satisfaction of such debits, liabilities or engagement and
the residue, if any, paid to sch shmhuld;_r or his exccutors, administirators or

% . assipna, 5

VALIDNTY OF §&LF.S

B U any sale after forfeiture or the enforcing of a Len in purporied
exccclse of the powers given by these Articles the Dircctors may canse the pure haser's
name 16 be entered in the Togister in respect of ihe shares soli, and the gm:t:hnﬁtr
shall not be bound to sec to the regularity of the pmmei:}gs or to the apphication of
the purchase money, and after his name has heen ente in the register in n:;pe&*t
of such shares the validity of the sale shall not be impeached hy any person an the
remedy of any person aggrieved by the sale shall be in damages only and agajnst the
Company exclusively. . .
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TRANSFER OF SHARES

7. ‘The instrument of transfer of any ghare in the Company shall be signed .
by the transferov, 'Fhe transferor shall be deerred to vesnain the holder of such
ghars until the name of the transferes is entered in the register in respect therec]
and shall be entitled to receive any dividend declared thereon before the registration

ol the transfer. )

38 The instrument of transfer of any share shall be in writing in the follow-
ing form or as near thereto as circumstances will permit:

For value TE0eived. .o emsisserisemsrsrasssssmmnssennnnherEby - sell, assign andd

transfer unto, “ PP shares of the capital stock of

the Company represen by the within certificate, and do herchy

irrevocably constitute 2l APPOINt. e et e
to transfer such stock on the bouks of the Company with full power of

substitution in the premises.

y N LT 12T WRRRURURI . - |\ .| SRR 19

© Witness:

19, The Dircclors may, without assigning any reason thereflor, decline to
Fegister any transfer of shares not fully paicl up or upon which the Company has a
Hen. .

40, Every instrument of transfer shall be Jeit'at the affice of the Company or
its transfer agent where the principal or a branch register of memnbess is main*ained
for registration together with he cortificate of 1he thives to be transferred and such
other evidence as the Company miay require th prove the title of the transferor or
fis right to transfer the shares,

41. A fee not exceeding ffty cents may be charged for each transfer and shall,
it required by the Dircctors, be paid before its registration.

472, Every instrument of transfer shall, alter its registraticn, romnin i the
custody of the Company. Any instrument aof transfer that the Dircetoss decline to
register shall, except in case of fraud, be returned to the person who deposited it

43, 'The transfer Lonks and register of members may be closed daring anch
time as the Directors think 6t, not exceeding in the vhole thicty dayvs in each yrar,
nntice of which shall he given by advertisement in sunme newspaper circulating in the
district in which the registered oflice of the Company is situate.

TRANSMISSION. OF SHARES

44, 'The executors or administraters of & deceased memher (not being one nf
several joint holders) shall be the only upcrmm recoghized by the Company as having
any title to the shares registered in the name of such member. VWhen 4 share s
registered in the names of lwa or more joint holders, the survivor or survivors or the
executors or administeators of the deceased survivor, shall be ihe only prermons
recognized by the Company as having any title to, or interest in, such share.
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43. Any person becoming entitled to shares in consequence of ‘he death or
bankru of any mernber or in any way other than by allotment or transfe. u
preducing such evidence of his baing ertitled to act in t{e capacity claiioed or afm
title as the Directors think sufficient, may, with the consent of 1he Biractors, {which
they shall not bs under any obligation to give} be registered as a member in respect
of such shares, or may, without being registered, f1ansfer such shares subject to the
provisions of these Articles respecting the transfor of shares. The Dirertors shall
have the same right to refuss to seglster a persun cotied by transmission to any
shares, or his nominec, a8 if he were the transleree nemed in an ordinary transfer
presented for registration. -

SHARE WARRANTS

46. The Company, with m?cct te fully onid-up shares, may itsue under it
Common Seal warranis jhm:ina ter called “Share \Varrants”) stating that the
bearcr is entitled to the sharex therein specified, and may ride, by coupons or
otherwise, {or the payment of future dividends on the sm included in such'
warrants. '

47. The Diractors may determine, and from time to time vary, the conditions
u which share warranms will be issued and, in particular, the conditicns upon
which a new share warrant or eoupon will be iL".lﬁg in the place of ono worn out,
defaced, last ar destroyed, or upon whick the hearer of n share warrant will be
cntitfed to attend and vote at general meetings, or upon which a share warmnt smay
be surcendered and the name of the Yearer ¢ntered it the register in rospect of the
shares therein specified. Subject to such conditinns and to these Artitles the bearer
of a sharc warrant shall be a member to the full extent. The bearer of a share
warrant shall ke subject to tha conditions for the time being in force, whether made
before or afu : the issue of such warmant,

INCREASE AND REDUCTION OF CAPITAL

48. The Company may from time to time, by 4 resolution of its sharehiolders
passed at a general meeting, increass itz capital by the creation of new shares of
such amount as it thinks expedient,

49. ‘The new shares may be issued upon such lerms and conditions and with
such rights and privileges annexed thereto as the Company in general mecling
deterinines or, ir mecg!ircctinn is given, as the Directors delenmine, and in
particular (but without Jimiting the genemlity of the Rwegoing) such shares niay
be inved with a peelerential or qualified rigt:t 10 dividends and 1o the assets of the
Corapany upon distribution and with a special or withous any fght of voting,

50. 'The Company in general mecting may, before the jssue of sny new shares,
determing that such shares or any of thom, shall be gifered in tha first imtance to
all the then members or to the members of any class of shareholders in proporilon

. to the amount of the capital held by them, or make snoy other provisions a2 to the
issue and allotment of such shares. In default of any sitch determination or to the
exient that it dos not apply, the new shares may be dealt with as if they formed
paxt of the shares in the original capital. .
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51. Except so far as otherwise provided by the conditions of issue or these
Artcles, capital raised by the creation of new shares shall be considered part of
the original eapital and shall be subject to the provisions herein contained with
reference to payment of calls and instalments, traasfer and transmission, forfeitire,

lien and otherwise,

52. The Gompan{ taay from time to time by special resofution reduce its share
capital and any capital redemption reserve fund in any way and with and subjece

to dny incident authorized and consent required by law.

ALTERATION OF CAPITAL

53. The Gemlpa.n} may from time to ime in general mesting consolidate wnd
divide alt or any of its share capital into shares of r amount than iy existipgy

ehares,

54. The Company may from time lo time in generad meeting convert all w
any of its paid-up shares into steck and re-comvert that stock into paid-up shares of

any denornination.

55, The Company may {rom time to time by special rewaulive subilivide its
shares, or any of thetn, into shares of smaller amount than is fxed by the Memor-
andum of Association s, however, that in the subdivision lhe proportion between
the amount paid and the aincunt, if any, unpaid on each reduced share shall be the
same a4 it was in the case of the share [vom which the reduced share i derived,
The special resolution wherehy any share is subdivided may determine that, 21
between the hoiders of tha shares resulting from such subdivision, ane or more of
such shares shall have same preference or sperin! advantage as regards dividend,
capital, voting or ntherwise, over, or as compared with, the others or other.

56. The Company may [rom time to Litne in general meeting exchange shares
of one denomination Tor annther, .

57. The Company hay (rom Bme to time in general meeting ¢ancel shares
which, at the date of the pasing of the resolution ia that behalf, have not been
taken or ayteed to be taken by any- person, and diminish the amount of its sharme
capitad by the amount of the shares sa cancellnd. : :

58, The Company may from time to thme by special resolution converany
E;rt of it unistued share capital inlo prefercnes shares redeemahle or purchaseable

the Comnpany in the mansier provided in the Aut

59, 'The Company may from time to time by specia) resolution provide for the
isene of shares witheut a-y nomi val or par value presided that, upon any such issue,
a declaration executed by the Scerelary of the Company must be fled with the
Registrar stating the number of shares issued and the amount received theedior,

60. The Company may from time to time by special resoletion convert all or
any of ite previously autherized, unissed or Issued, fully paid.up sharea other than
preferied shares, with nominal or par value inm the same number of shares withont
any nomninal or par value, and rednee, mninta™n ar Increase accordingly its aahility
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or any of its shares so converted; provided that the power to reduce jw liztility on
any of its shares so converted may, whare it results in a reduction of eapital, v
be exercised subject to confirmation by the courts us provided by the Act,

6]. The Company may [rom time to time by special resoiution convert all or
any of its previously authorized, unissued or issued, fully paid-up shares ‘““out
nomimal or par value into the sa:e or 2 different number of shares with ,  unal
or par valur  For such purpose the shares jssqed williout seminal or par vilue and
repliced by shares with a nominal or par value shall be considered ‘as fuily paid,
but their 2ggregate par value shall not exceed ihe value of the net assets of the
Company as represented by the shares without par value Lefore the conversion,

2. Bubject to the provisions of the Act from time to time in force, the Com-
ny may redeem ml':]'!‘::urth:r.sc 2ny preference shares which by their provisions may
redeerned or purchased by the mpany. The Dirgctors may, subject to such

Provisions, determine the manner and the termns for redeerning or purchasing such
preference shares and niay from time to time provide a sinking fund on such torms
as they think fit for the redemption or purchase of preference shares of any rlass
or series,

INTEREST ON SHARE CAPL,al.

-63. The Company may pay intersst at a rate not exceeding six per centum
(6%} pur annum on share capital issued and paid up for the purpose of raising
money 10 defray the expenses of the constructan of any works or buildingz or the
provision ol any plant which «anast be ~perated profitably for a lenthy perizl of
tiree,  Such interest may be paid for suc Eeripd.;md may be charged 10 capial
as part of the cast of renstruction of the work oy Luildipg or of the provision ul! the
plant. The payment of the interest shall not operale to reduce the amount paid
3 on the shares In rezpect of whick it is paid, The acrounts of the Company shal}
sherw Mall particulars of the payment during the pesiod W witic.: the accomts refate,

CLASMES OF SHARES

6+ Subject to the provisions of the Company's Memorandum of Awciation,
and w:thout prejudice to any sperial tights previonsly conferzed ar the holders of
cxisting shares, any share may Le fssued with sucls preferred, defirnxd or other
special rights, of with such restrictions, whether in segad 1n dividerals, 1-ating, reinrn
of shure cupital or ctherwise, ne the Cotmpany may from tine to time deleriime by
special minlution

MODIFICATION OF RIGIUTS OF SHAREHOLDERS

53, If at any time the share eapital of the Com any i dvided Into diferent
elas of shares in pursuance of the provisions of the next preceding Article ot
otlirrwise, all or any of the vights and nrivileees attached o any such chass mny Le
mattified, aliered, varied, affected, eorrunut » abrozated or otherwiie dealt with
by agrewnent b tween the Comnany and any persen purporting lo contract on behu!?
u( (ﬁat clasy, provided such ugreement is ratified in writing by the holders of nt
least u tivo-thirds majority in number of the ssued shares of the cles or by a

L i
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resolution passed by the same majority; and all the provisions hereinafter contained
as to %mzml meelings, shall, mutatis mutandis, apply ‘o every mnetin[g of such
class of shareholders convened for such purpose, save that the quorum lor sich a

. mecting shall be members hﬂldin!iﬁar representing by proxy one-ha!l in number of

tha issued shares of the class. ‘I'his Article shall not be deeined by implication to
curtail themd power of modificaticn which the Gempany would have if the Arnicle
were omitted,

SURRENDER OF SHARES

§6. The Dircclors may accept the surrender of any shiare by woy of compromise
of any quastion as ta the holder being properly registered in respect thereof,  Any
share so surrepdercd miay be disposed of in the same manncr as a forfeiiad share,

BORROWING POWERS

&7. ‘The Directors on behalfl of the Company saay (row time to time in their
discretion:

{a} Raise or borraw money for the purpose of the Company ar ary f then

(b} Securs, subjcct to cotnplianee wol Section 88 of the Act, the repay-
nient of moneys s« rajed or borrowed in such manner and upon such
terns and conditions in alh respects as they thiux fit, and i particalar
by the oxecution ‘and delivery of morigages af the Compary's real or
pewsonal properly, of by the iswue of brrds, dehentures or debenture stock
of the Company secured by mortgage or other charge upon all or any

art of 1he property of the Company, both present and futuwe, including
its uncalled capital for the time being;

fc) Sign or endlorse hills, notes, acceptancs, cheques, contracts, ani other
evidenca of or securities for monsy torrowed or ta be borruwed Tor the
purposes aforesaid;

{)  Pledge debeatures as seeurisy for loans,

68, Donds, debentures and other securitics may bo made awignable, free (rom
any equitics between the Cawnpany antl the person to whom such kecurities were

60, Any bonis, debentures and othier, seeutitica Tay be issued at a discount,

remium of ather wise and with special privileges a4 vo rrdempiion, s ender, draw-

ings, allotimeat of sharey, attending andl voting at gencral :nectings of the Company,
appointment of Directors and other matters.

MEETINGS

70, The first peneral meetig of he Company, hereinafter called "'thn.

Swatutory Meetlng®, will, within five months of the date of registration of the
Memorandizm of ation of the Company, be held at such tire and place as the
Directors may determine. At such meeting any resolution may, if ait the members

g

;
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of the Company nre present in persor, be discussed and passed whether notice
thereof has or has noc been given in accordance with these Articles.

7i. Ordinary general meetings sha!l he held at lenst once in cvery cvalendar
year at such time and place as may be determined by the Direclors and not later
than Rftcen months afier the preceding ordinary gencral meeting. Al other meet-
ings of the Company shall be called special general meetings.

=0 The Directors may whonever they think fit, convene a special general
meeting and they shall, upon the reyuisition of members of 1he Company holding
not lcss than onc-tenth of the total voting rights of all the members having at the
date of the deposit of tho requisition a right 1o vote at gencral meetings of the
Company and in respect of whose shares all calls or other sums then dus have heen
id, forthwith proceed o convene a special general meeting of the Sompany, to be
seld at such time and place as the Directors determine,

3. 'The requisition shall state the objects of the meeting Tequested, be signed
by the members making It and deposited at the registered oifice of the Campany.
ft may consist of several documents in like form each signrd by one or more of the
requisitioniats. '

74. Tf the Directors do not proceed to cause a meeting to be held within thirty
doys from the date that the requisition is so deposiled, the roquisitionists, or 2

:m’ﬁrity of them in value, may themselves convenc a meeting, provided it is hekl
" withi

n ninety days after the date of the deposit of the requisition.

75 If at any such -iccting a resolution requiring confirmation at anotlice
mwetizig is passed, the Lr. —ctors thall forthwith convene a further special general
meeting for the purpese of comsiduring such resclution and, if thought ht, of
confirming it as+ a special resolution; and if the Directors do not convene the
meeting within seven days frem the date of the passing of the ficat resolution, the
requisitionists, or a majority of them in value, may themselves convene the meeting.

76, Such mectings shu'l be convened as nearly as possible ax meetings are to
be convened by the Directors. -

7. At lenst seven clear days' notice of every general meeting, specifying the
place, day and hour of the nmet?:g and, when special business i to be considered,
% general natura of such busincss, shall be given to the mambers entitled Lo be
present st such meeting by notice sent by post or otherwise, With the consent in
writing of nit the members =ntitled to vote at such meeting, & mecting may be con.
veted by a shorter notice and in any manner they think fit, or if all the menbers
are preseat at o meeting either in peraon or by proxy, notive of the time, place and
purpose of the meetiog may be waived. :

28, When it i propored t pass a speclal resolution, the two meetings may be
convened by the mame notice, and it shall be no objection to mch notice that it only
convenes the second teeting conlingently upon the resolution being passed by the

requisite majority at the first meeting.

%8 The necidental omission to give any such notice to any of the members
or the failure of any sharcholder to receive such notice shall not invalidate any

resolution passed at any such meeting: -
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PROCEEDINGS AT GENERAL MEETINGS

80. The business of any ordinary general meeting other than the Siatutory
Mecting, shail be to receive and consider the profit and less account, the balatice

-sheet and the reports of the Directors and Awditors, to elect Directors in the place of

those retiring and to transact any other business which under these Articles ought to
be transncted at an ordinary general meeting.

8f. No business shall be transacted at any general meeling untess the quornm
requisite s present at the comunencement of the business. A corporation that is a
member of Lthe Company and has a dv.lv authorized agent or representative present
at any such mmtingﬂl for the purpess of this Article be deemed to be personally
present at such meting.

82. Two members personally present and entitled to vote shall be 2 quorum
for a general mevting for the choice of a chairman and the adjourmnent of the
meeting. For all other purposes the quorum for a general mecting shall be two
members personally present and entitled to o and holding or representing by
proxy ot less than one-tenth in number ol suc. - 1. - issued shares of the Company
at confer upon the helders thereef the right t. « .1 such meeting.

83. The Chairman of the Board shail be entitled to take the chair at every
general meeting o, if there He no Chairman of the Board, or i e i nor present
within fift »n zrinutes alter (' tine appeinted for holding the mecting, te President
or, faling him, a \ ice-Peesith 1) shall Le entitled (o take the chair. 1M the Chairman,
the President vr a Vice-Preeda ot is ot present within ffreen minutes after the tine
apponiaed for holtiing the mo: g, the mambers present coriled to vote at the mect-
ing shafl chnose another Direrior as chaitman and, if no Director is present or if ail
the Dire-tors present decline o take the chair, then the members present catitted o
vote shali choose one of thee nutuber to be chairman. '

84, If within half an hour froan the time appointed fer the mreling a quoram
iz not present, the meeting, if it was tonvened putsuant 1o a requisitive uader
Arlicles 72-75, shall be dissobved; il it was convened in any other way, it shall stand
adjourped to the samie day, in the next week, at the sarmwe time and place, 11 at
such adjourned mutin&a quoroun: i not present, thase members entitled to vote
who are present shall be a quoswin and may transace the business for which the

meeting was called,

£5, At any general meeting a resolution put to the mecting shiall be decided by
a show of hands unles, either before or oo the declaration of the mesult of the show
of hands, a poll s demanded by (i) the chalrman or {if) at least fim members
present and entitled to vote at the meeting or {iii} a member nr meinhers holding
or represcuting by proxy at Jeast one-tenth in number of the issued shares of the
Company that confer upan their holders the right 10 voie at the meeting.

86. When u resoletion s decided by a show of hand, a declaration by the
thairman thay a resolution has heen tnrrirc{ carricd by a panticular majority, Jost or
not earried by -1 particular majority and an entey to that effect in the Company's
book of procerdings shall be conctusive evidenre of the fact without prool of ¢
aumber or priportion of the vetes recorded in favour or against such resolution.
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87, Whena cﬁll is demanded, it shall be taken in such maaner at such time
and place as the chairman of the meeting directs, and either at gnce or after an
interval or adjournment or otherwise. The result of the poll shall be deemed 1o be
the resolution of the meeting at which the poll was demanded, The demand ofa
poli may be withdrawn, When any dispute orcurs over the admission or rejection
of a vote, it shall be resolved by the chairan and such determination made in goodt
faith shali be final 2nd conclusive.

88. When there is an equality of votss, either on a show of hands or on a poll,
the chairman shall have a casting vote in addition to the vote or votes that he has
as 2 mamber, ’

89. The chairman of a general meeting may, with the consent ol a majority
of the membets present, adjourn the meeting {rom tiine 1o time and {rom place to
place, but no business shall be sransacted at any adjourned mesting other than the
husiness left unfinished at the meeting that was adjourned.

90. Any poll demaaded on the clretion of o chairman of 2 meeting ar any
question of adjeurnment shall be taken at the meeting without ndjournment.

85, The demand of a poll shall not prevent the coninuance of a mecting for
:Ihe lﬁ:&cﬁun of any business other than the question en which a poll has ir.:n
ema

VOTES OF MEMBEERS

92, Subject to the provisions applicable 1o any shares tssued under conditions .
Hmiting or cxcluding the vights of t holders thereof to vote at general meelings,
on o show af hands every menber present in person shall have one voie, and upon
a poll every member pres.at in person or by proxy shall have onc vote for every
share held by him. Where a corporation 1hat i¢ 2 momber is present by proxy or a
reprosentacive duly authorized under the Act, such proxy or represeniative shall,
wﬁm‘mr or 1ot ke himself is a member, be catitled to vote for such corporation either
on a show of hands or at a poll. :

¢ 93. Any person cntitled under dArticle 43 1o transfer nnz sliares may vote at

uﬁmml meeting in respect thereof in the same manncr ax if he were the registered

hotder of such shares so long ag he, at Teast forty-eight hours before the time of hold-

ing tho mesting or adjourncd mecting at which he proposes to vote, stishes the
Directors of his right to transfer such shares.

94, Where there are joint registered holders of any share, any one of such
persons may vote such thare at any meeting, either personally or by proxy, as il he
were solely entitled to it. Il more than one of such joint holders is present at any
meeting, personally or by ‘!IJrn.w. the one whose name stands first on the regisier
in respect of such shave shal alonc be entitled to vote it. Several exccutors or
administrators of a deceased member in whese pame any share stands shall for the
purpose of this Articls be deemed joint holders thereof.

95, Votes may be cast either personally or hy proxy or, in the case of a corporn-
tion, by a representative duly authorized woder t{ue Act. oo P
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06, The instrument appuinti:? a proxy shall be in writing under the hand
of the appointor or of his attorney s;!I authorized in writing, or, if such appoirtor
is a ‘corporation, under its conynon No person shall be appeinted a proxy who
is not a member of the Cormpany and qualified to vote, save that 3 co posation that
is 2 member of the Company may appeint as its proxy a person who is pot a member
of the Company. Holders of share warrants shall not be entitled to vote by proxy
in respect of the shares included in such warranis unlcss atherwite expressed in suc
warpznts.

97. A member of unsound mind in respect of whom an order has been made
by any court having jurisdiction in lunacy may vote by his muardian or other person
in the nature of a guardian appointed by that court and any suck guardian or other
person may vois by proxy.

§8. The instrument appeinting a proxy and ke power of atiorney or other
authority, if any, under which it is st or a notarially certified mp?' of that power
or authority shalt be deposited at the office of the Company not less than [orty-
eight hours belore the time for holding the mealing or adjourned meeting at which
tha person named in such instruinent proposes to vote. No instrumoent alx.ﬁmiug 3
proxy shall be valid after the expiration of twelve months from the date of its

exncutior.

99. A vole given in accordance with the terms of an iastrument of proxy shail
be valid nolwithstanding the pievious death of the rrinrip:ﬂ, the revocation of the
proxy, or the transfer of the share in respect of which the vole is given, provided no
Fntimation in writing of the death, revocation os transfer is received at the office of
the Company before the mesting or by the chairman of the meeting before the vote

is piven..

100. Every instrument of proxy, whether for a specified meeting or otherwise,
shall as nearly as drcumnstances will admit, be in the frirm following or in such other
form: as the Directors may from time to time determing: :

EMPIRE COMPANY LIMITER
I, of in the County of
being a metnber of. Emplre Company - Limited,
hereby appoint of (or falling
him of " Y a3 my proxy to vote for me
arwl on my beholf at the ordinary generat (or specis] general as the case my he}
meeting of the Company, to be held on the day of
and} ai any adjournment thercol, or at any mecting of the
Company which may b held within months from the date
theeeof. :
As witness my hand this day of [ 1 T
WITNESS:

.........................................................
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101. No meober shall be entitled to be present or to vots on any question,
either pursonally or oy proxy or as proxy for another member, at any general meeting
Ay upon a poi, or ba reckoned in 2 quorum whilst any cal! or other sum is due and
Jayable te i Company in respect of any of the sharas of such membzr.

102, Aay resolution passed by the Directors, notice of which has been given to
the members in the manner in which notices are hereinafter dirceted 1o be iven and
which is, within one month after it has bees: passed, ratified and confirmed in writi
bH members entitled on 2 poll to three-fiiths of the votes, shall he az valid a
effectual az a resolution of a gereral meeting. This Article shall not apply w0 &
resolution for winding up the pany or to a resolution dealing with any matter
that by statute or these Articles ought to ba dealt with by a special resolution.

DIRECTORS

103. Unless otherwise determined by general meetinsg, the number of Directors
shall not ba less than two or more than e laven.

104 Numithstanding anything horein contained the subscribers to the
Memorandum of Associzuon of the Comnpany shall be tha frst Directors of the

Company.

105, The Directors shall have power at any tme from time 1o time to appoint
auy cther person as a Director 50 long as the wetal number of Lircctors docs rot at
any time exceed the maximum number permitied,  XNo such appaintprent shall be
effective unlest two-thirds of the Directors concur init.

105, Tha qualificaiion of a Dircctor shall be the holding of at least one abare
in the Company ¢f a class entitled to vote at general meetings of the Corapany. A
Director may be yrnuinted and act before wequiring a qualifying share, but, if he
hae not acguired it withia thre# mouths of his appointment or election, he shall be
deesned to have vacated the office of Director. '

107, A Director may retire from office upon ,i"rwl.ng to i Company ono
wnonth's notice in writing of his intention 2o to do. Such resigmation shall take efflact
upon the expiration of suck notice or its carlier acceptance.

108, ‘Thre Directors shall be paid out of the funds of 1he Company as remun-
cration for their service such sums, if any, ns the Company in gensral meeting may
determine and such remuncration shall be divided anjong them in suck proportions
and manners &3 the Directors determine, The Directors may abe be paid their
reasonable travelling, hotel and other expenses incurred in attending board meetings
and the execulion of 1heir dulies as Directors, -

199. ‘The continuiag Direciors may act botwithatanding nnl?;l vacancy in their
body, but if the pumber falls below the minimum permitted, the Directors shall net,
except ki emergencies or for the purpese of filling up vacancies, act to long as the
number is below the minimum.

113, A Director may, in confunction with the office of Director, and on such
terma ad to remuncration and otherwiso ns the Dircctors arrange or determine, hold
nny other office or place of profit under the Company or under any company in
which this Company is a sharcholder or is otherwise interested.



SRR o e e

16

111.- The office of a Director shall ipse facto be vacated:

{a) if he becomes bankrujt, makes an autherized assipnment, suspends pay-
ment, or compounds with his creditors; or

(b if he is found a luaatic or becomes of unsound mied; or

{c) if he ceases to held the number of shares required to qualify kim for
" office or doss not acguire them within thres months after his election or

appointment; or
{d} if by notice in w.iting to the Company he resigns his office; or
{#¢) i he is removed by special resolution s provided by Article 118,

112, No Director shalt be disqualified by his office from contracting with the
Company, tither as vendor, purchaser, or ctherwise, nor shall any such contract,
or any contract or artangement entwred into or propesed to be entered into by or
oa behalf of the Company in which any Director is in any way interested. either
directly or indirectly, be avoided, nor chall any Director so contracting or bein
s0 interested be liable 10 account to the Company for any profit realized by any mic
contract or arrangement hy reason only of such Director bolding that office or of the
Bduciary relation therebv established, However, the existence and nature of his
interest must be declared by him at a meeting of the Diveciors of the Company. -In
the case of a proposed cemtract such Direstor shall declare Lis intercst at the mesing

of Directors at which the question is firsl taken inio considertion, or i het wia not

then interested, at the next meeting helcd! afier ho became so interested, and wiien
he beeomes interened after it is made, he shall declare Lis interest at the firsr meet-
ing held after he beromes so intercsted. A peneral notice given to the Directors by
a Director that he Iz a member, sharcheldir or direclor of any speeified firm or com .
pany and is to be reparded as interested in any tronsaction or contract with such firn
or comnpany shall be deermed fo be a sufficent deelaration under this Article and 1o
further or other netice shall be required. No Director shall as a Director vote in
respect of any contract or arrangement in which he is so interested, and if he does
0 vote, his vore shall not be counied. This prohibition may at any time or times
be suspended or relaxed to any extent by o peneral meeting and shall not apply to
any cantract by or on behalf of the Company to give to the Directors or any of them
any tecurity for advances or by waiy of indemnity,

ELECTION OF DIRECTORSE

113, Subject to Article 114, at the dissolution of every annual ordiuary gensral
meeling all the Directors shall retire from office and be succceded by the Direttors
clected at such smeeting.  Retiring Directors shall be cligible for re-clection at such

meeting,
114. If at any ordinary geoeral meeting at which an electlon of Directors ought

to take placa no such election takes place, or if no m'«dinmﬁ' general mesting is held

in any year or period of years, the retiring Dircctors shall continue in office until
the'r successors are clected and a general mecting for that purpose may on notice
bo held at any time,

115, The Company in general meeting may fron time to time increass of
reduce the number of Directors and may determine or alier their qualification.

)
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116, The Cernpany may, by special resolution, remove any Director before the
expiration of the period of office and appeint another person in his stead. The
person 10 appeinted shall hold office during such time only ag the Director in whoie
place he iz appointed would have held effice if he had not been removed.

117.  Any rasual vacaney m:-:urring amcng the Directors may be flled by the
Direciors, but any person so chosea shall retain office only so long as the vacating
Director would have retained it if e hud continued a3 a Divector.

MANAGING DIRECTOR

116. The Directars may from time to time appoint one or more of their boudy
to be Managing Director or 2 Iannginﬁ‘[}imctom of the Company, sither for a fixed
terrn of without any limitxtion as to the period for which ho js or they are 10 hold
such office, and way from time 1o tme remove or dismiss kim or them {rom office
and appoint another or others in his or their place or places.

119, A Managing Director shall, subject to the provisions of any contract
ketween him and the Company, ke subject to the sume provisions as to resignalisn
- and removal as the other Dirccrons of the Company, and if for any rcason he ceases
to held the office of Dircctor, he shall ipso facto, unmediately cease to be a Manag-

ing Director,

120, The remuneralion of a Managing Director shall from tine to lime be
fixed by the Directors and may be by way of salary, comumizsion, participation in
profits or any combination of these modes.

121. The Directors may [rom time to time entrust to and confer upon the
Managing Director for the time being such powers exercisable under these Articles
hy the Directors as they think fit, may confer such powers (or such tme, and to
be exercised for such Dz'ﬁ:ts and purpeses and upon such terms and conditions, and
with such restrictions as they think expedient; and they may confer such powers
either calaterally with, or to the exilutien of, and in sulstitution for, all or any of
the powers of the Directors in that behall; and may from tinie to time revoke, with-
draw, alter or vary all or any of such powers.

v
PRESIDENT AND VICE.FRESIDENTS

122{a) 'The Directors shall efoct the President of the Company (who need not
be a Birector) and may determine the period for which he iz 1o hold offive. . The
President zhall have general supervision of the busincss of the Company and ahall
perform such duties a8 may be assigned to him from time to time by the Board.

(b} The Dircctors may also clect Vice-Presidents and determine the period
for which they are to hold office, A Vies-Presideat need not be a Director and any
Vice-Presldent shall, at the request of the President or the Doard and subject to the
directions of the Boaid, perform the duties of the President during the absence,

iliness ar incapacity of the President, .
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CHAIRMAN OF THE BOARD

123. ‘The Directors may alo elect one of their number to be Chairman of the
'oard and may determine the peried during which he is to hold office. He shall
werform such duties and receive such special remuneratien as the Board may from
dme to timme provide.

PROCEEDINGS OF DIRECTORS

124. The Directors may meet together for the dispaich of business, adjourn
and otherwise regulate their nmeetings ard procevdings ns they think fit, and may
determine the quonum necessary for the transaction of business. 1t otherwise
determined twe Directors shall constitute a quoruns.

125. Mcetinf of Directors may be held sither within or without the Province
of Nova Scotia arid the Directors ay frem titne to time make: arrangements relnf.izg
to the time and piace of holding Directare’ meetings, the noti; 2 to be given for su

meetings and what meetings may be helil without notire. Unviess otherwite provided

by such arrangements:

{1} A meeting of Directors may ve held at tha close ¢f every ordinary gentiral
meeting of the Compsty without notice.” ' _

{2} MNotice of every other Directors’ meeting way b delivered or mailed or
telepraphed or teleptoned 10 each Director befone the meetinT is to take
place. Such nrotice shall be delivered vr maih ¢ or telegraphed or tele-
pheur & at least forty-eight hours before the tire fixed for the reeting.

{31 A nweting of Directors, ruy be held wishout (mmal netice if all the
Dire. tors are presert or il thase . bsent have siinified their assent to sach
me ¢ting or thar consent 13 the b isiness transacied at such meeting.

126, The President or apy other Direcier 10y at any lime, an:l the Secretary,
ule ths request of the President or any ather Directer, shalt summen a mecting
of the Directors to be held at the Registered Office: «f the Company. The Presilent,
the Chairman of the Poard or a majerity of the Yoard may at any time suminen
n meetirg to be held elsewhere :

.["irml'.tnrs shall Le derided by a

197, (1} Questions arising at any meeting :
5 1he chairman of the meeting

majority of votes and when there is an equality of vol
“all have o second or eating vota, :

(2} At any meeting of Directors the cledrman shall recelve and count
the vote of any Directur not present in person at such miecting an any question or
matter arising at such meeting whenever such abvient Divector has indicated hy
tefegram, letter or other writing lodged with the chairman of such wecling the
manner in which ke desires to vold on such gnesting ar matter and such que stion or
matler lias been specifically mentioned in the notice calling the mecting as a (eAtinn
or matter to be Siim:md or decided therrat. Tn respert of any auch question or
matter s mentioned in such notice any Direclor nay give to any other Pirertor
a prosy authorizing such other Director to vote for such first named Director at such
meeting, and the chairman of such meeting, alter anch proxy hos been lndaed with
him, shall recoive and count any vote given in purivance thereof notwithstanding

the alsence of the Director giving such proxy.
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128, If no Chairman of the Board is elected, or if at any meeting of Directors
he is rot present within five minutes after the time appointed for holding the meeting,
the President, if a Director, shall preside. IF the President, being a Director, i not
present at such time, a Vice-President who iz also a Director shall preside. I neither
the President nor a Vice-President who Is also o Director Is present at such tinug, the
Directors present shall choase some one of their number to be chairman of the
meeting.

129, A meeting of 1he Directors at which a quorum is present shall be com.
petent to exercise all or any of the authorities, powers and disceetions for the time
being vested in or exercisable by the Directors generally.

130. The Dirsctors may delegate any of their powert to committees consistin
of such number of members of their body as they think it.  Any committee so for
thall in the exercise of the powers 1o deiegated conform to any regulations that may

. be imposed on them by the Directors.

131, The meetings and proceedings of any such comnitiea consiating of two or
more members shall be gaverned by the provisions contained in these A cicles for
reillnr.ing the meclings and proceedings of the Directors insofar as they are applic-
able and are not superseded by any regulations made by the Pirectors.

132. Al acts done at any meeting of the Directors or of a committee of
Directors or by any person acting az a Dier ‘or shall, notwithstanding that it is
alterwards discovered that there was some defecd in the appointment of the Directors

O PErSOns 50 a.cling, or that they or any of them were disqualified, be as valid as il
every such person had been duly appointed and was qualified to be a Director.

133. A resclution in wriling signed by all the Directors shall be as volid and
effectual as if it hod been passed at a weeting of the Directors duly ealled amd
constituted, '

134, I any one or more of the Dircctors is ealled upon to perform extra

rocrvices or to mnake any -?pocial exeriinns in going or residing abread or otherwive

3 for any of the pur of the Company or the buslaca thereof, lho;{‘..umllmnr may
remunerate the D!mtor ar Directors a0 dring, either by a fixed sum or by a per.

centage nf profits or otherwite. Such remuneration shall be determined by the

Directors and may be either in addition to or in sulslitution for his share in the

remuneration provided under Artlcle 108,

REGISTERS

t35. The Directors shall canse te be kept at the Com s head office in
accordance with the provisions of the Act a register of the menbers of 1the Company,
a reglster of the bond and debenture holders of Company and e reglsiee of its
Directors. Branch registers of the membert and the bond and debenture holders
ma.}r;hbc kept elsewhere, either within or without Nova Scotiz, in accordance with
the Ack.
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MINUTES

§36. The Directors shall canse minutes to be entered in beoks designated for
the purpose:
{1) of all appointments of officers;

{?) of the names of the Dirciiors present at each meeting of T reciors and
of any comemittees of Dirertors;

(3} of all crders made by the Directors u~d comnittees «f et are:

(4} of all resolutions and proceedings of meetings of the Sharehelders and of
the Directors,

Any such minntes of any meeting of the Directors or of any committee of the
Directors or of the Compayy, if purporting to be signed by the chairman of such
meeting or by the chairman of the next succeeding meeting, shall e reveivable as
nrima facie evidence of the natters stated in such minuies.

POWERS OF DIRECTORS -

t97.. 'The management of the busingss of the Company shall be vested in the
Directors who, in addition to the powers aml authoritiea by these Articles or other-
wize expressly conferred upen them, way exercise all such powers and do all such
acls anl things as niay be exercised or done by the Cninpan;:nd are pot hereby
or by stalute :xpfeuly dirested or required 1o be exercised or done by the Comapany
in general meeting, but subject nevertheless to the provisions of the statutes in that
behall and of these Articles and to any regulations frcn time 10 time made by the
Company in general meeting; 3rmridcd that nio regulation so made shail invalidate
any piior act of the Directors that would have been valid il such regulistion had not

been made.

138, Without yestricting the generality of the terms of the iast preceding
Azticle anid withowt prejudice to the powers conferred thereby, and the other powers
conforred by these Articles, the Dircctors shall have powes:

(13 'To take such steps as they think it 1o carry out any agrecment Gt con-
tract made by or on behalf of the Company; o

(2) To pay the costs, chhrgus and expenses preliminary and incidental ! he
prownotian, formation, establishment, and registration of the Company;

{3) To purchase or otherwise acquire for the Company any property, rights
or privileges that (he Company is autherized to acquire, and xt such price
and generally on such terms and conditions as they think #it;

{4} At their discretion 1o pay for any propesiy, rights, or privileges acquired

By, or services rendered to the Company e?;.hcr wholly or m:ﬁ:!l‘l}r in cash

or in shores, bonds, debentures ot other securitics af the Company, and

any such shares raay be issued cither as fully paid up, or with such mmount
ceedited as paid up thereon as may be agreed upon; :
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{7}
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(13)

{14}
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Subject to Sevtion 83(2) of th- Act, to secure the Julfilment of any con-
tracls or engagaments enteved into by the Company by mongaging or
charging all or any of the property of the Company and its unpaid capital -
for the time beiny. or in such other manner as Lhey tlink At

“T'e appoint, remove or suspend 2t their discretion such experts, managers,
secretaries, treasurers, ollicers, clerks, agents aud .« nvants for permanent,
temporary or special services, as they from time o time think fit, and to
determine their powers and duties, and fix their salaries o7 exnolunients
and to require <ccurity in such instances and! to such amuvunts as they
think fit;

To aceapt from any menher insofar as the law perrits and on such ternis
and conditions as may be agreed upen a surreader of his shares or any part
thereof;

Ta appoint any person or persons {whether incorporated or not) te accopt

and told in trust for the Company any property bell:mFln.g to the Com.-
pany, or in which it is interested, to execute and do all such deeds and

things 23 may be requisite in relation to any such trust, and to provide Jor
the remuneration of any such trustee or trustees;

To iostituze, conduct, defend, componmt or zbandon any legal proceed-
tracs by and against the Company or its officers or otherwise cobcerning -
the aff.its of the Company, and also to coinpound and allew time for pay-
mert or satisfaction of any debrs #Me and umv claims ov demands by or
against the Company; '

To refer any claitns or demanils by or against the Company te arbitration
and observe and perform the awards;

To raake ard give receipts, releases and other discharges for maney payabie
to the Company and for claims and demands of the Con.pany;

To deteemiine who shall be entitled to exercise the borcowing powrrs of |
the Company and sign on the Company’s behall howdh, debenturey or

. nther securitles, bills, notes, recripts, neceptances, assignments, sransfirs,

hypothecations, pledges endorsements, cheques, drafts, releases, (.
tracts, agreements and all other inttrunerts and dorninents;

To urovida from Ume to time far the mnna?mnmt of the affairs of the
Company abroatl in sch manoer as they think At and in particstar o
appoint any persons to be the attorneys or agents of the Caspaary with
such powers( including power to sibeleiegaie} and upon such feons ar
iy he lhougit A1 '

To invest and d=al with suy of the monevs of the Comgany not imme-
diz iely required for the purroses thereof in such securities nud in sl
manner as they thisk fit; and from tieme to time to vary or realize s
investrnernts;
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([5) Subject to Section B8{2) of the Act, to grecute in the naime and on behall
of the Company in favour of any Director or other person who may incur
or be about to sncur any personal liability for the benefit of the Company
such raorigages of the Company's property, present and future, as they
think fit, and any such morigages may contain 4 power of sale and suc
other powers, covenants and provisions as are agreed on;

(§6) To give any officer or ather person graployed by the Company a com:
rissfon on the profits of any Ezrﬁculnr business or transaction of a siare
in the general profits of the Company, and such commission or share of
profits shall be treated as part of the working expenses of the Company:

{17} ‘To set aside out of the profits of the Company before declaring aoy
dividend surh suins as they think proper as a reserve fund to mret con-
tingencies or pravide for dividends, depreciation, repairing, improving cnid
maimaining any of the pruperty of the Company and such other pusposcs
as the Directors may in their ahsolute discretion think conducive to the
interasts of the Company; and to invest Lthe several surms se) aside in such
investments, other than shares of the Company, as they may think fir,
and from tine to time to deal with znd vary such investments, and to
dizpose of all or any part of thean fot th benefit of the Company, and 10
divide the reserve [und into such special funds as they think fit, with full

¢ 10 ciiploy the assels constituting 1he rescrve und in 1he business
of tha Company without heing bound to keep them separate from the

other wsets;

(£8) From time to time 10 make, vory and repeal pules for the regulation nf the
busine = of the Company, its officers and servans, the members of the

Clompany or any section or clasa of them;

{19) To cnter into ai such negotiations and contracts, rescing and vary all

such contracts, and vercute and do all such acts, deeds, nnd thines in the

navive and-on behalf of 1+ Company a4 they may con<ider wapedent oy ar
in relation to any of the n..ters aforesald or otherwise for the purpases

of the Gompany;

{20} From time 1o time to provide for the r.:*nagement of the afTairs of ihe
Company in such manner as they shall Caiet fit.

SOLICTTORS

138. ‘Tha Company may Emplcg or tetain a olicltor or solicitors and such
solicitor may, at the request of the Beard of Dicectors o on instructions of the
Chairman of the Beasd, the President or the Managin Tirector, attend meetings
of the Nirectors ar Sharcholders, whether or not he himself is a nernber or a Nirector
of the Company. If such solicitor is also a Director, he miny neveribeless charge fer
services rendered to the Company as a solicitor.

- e
3
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SECRETARY.AND TREASURER

140. The Directors shall appoint a Secretary of the Company 1o keep the
minutes of the sharcholders' and Directors' meetings and perform such other Euties
as may be assigned to him by the Board. The Directors may also appoint a tem-
porary substitute for the Seeretary who shall, for the purposes of these Articles, be
deemed 10 be the Secretary.

141, The Directors may appoint a Treasurer of the Company ta carry out such
duties as the Board may assign. If the Directors think it advisable, the sane person
may hald 1he offices of both Secretary and Treasurer,

THE SEAL

142, The Directors shall arrange for the safe custody of the Common Seal of
the Company.. The Common Seal shall not be affixed to any instrument unless
auw'horized by a resolution of the Board of Directors or of a committee thereof and
ther. naly in the presence and contemporancously with the attesting signature of the
Secretary or cther officer or person apjwinted by tle Board for 1he purpose.  Not-
withstanding the foregoing, for the purpose of certifying docuwmrnts or procendings,
tha Common Seal may be affixed by the President, or Vice-President, the Secretary
or nr:iv Director of the Company without the authorization of a resolution of the

Boar

; I3, The Company may have for use at any place oniside Nova Scotia to
which the corporate existence and eapacity of 1he Comipany exterwls an official seai
that is a facsimile of the Common Seal of the Company with the addition on its face
cf the niumne of the place where it i to be used; and the Company may by writing
under the seal of its Common Seal autherize any pern 10 affix such official seal 10
any document at such place to which the Company is a party.

DIVIDENDS

144, Subject to the provisions of these Articles and the rights of these persons,
- il any, entitled to shares with special rights to dividends, the profits of the Cenipany
J way be divided amony the members in proportion to the amount of eapital paid up
on 1he shares hell by them respectively. ?‘:’hnm capital is paid up in advance of
«calls upon the fonting that it will earry interost, such capital xl‘:qti not whilst rareydng
interest confer a right to participate in profits.

143.  'The Directors may from time to time declare such dividend as they deem
proper upen the shares of the Company according to the rights of the members and
the respective ¢lasses thereof, and may deicrmine the date upon which such dividend
will be payable and that it will be pavable to the Ilmmm registered as the holders of
the shares on which it is declared at the close of husines upen a specified date. No
transfer of such shares made or registered after the date so specified shall pass any
right to the dividend so declared.

146, No dividends shall be payable cxcept out of the profits of the Company
and no interest shall be payable on any dividend. :
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{47. '"The declaration of the Directors as 1o the amount of the net profits of
the Company shall be conclusive. : .

148. The Dircctors may [rom time to time pay to the members such interim
dividends as in their judgment the position of the Company justifies,

149, The Directors may deduct from the dividends payable to any member 2l
such sums of nioney as may be due and payable by hix 10 the Company oi: aceeunt
of calls, instalments or otherwise, and may apply she saine in or 1owards satisfaction
of such sums of meney so due and payable.

150. ‘The Directors may retain any dividends on whith the Cowpany has 2
lien, and may apply the same in ar towards satisiaction of the debts, labiitics or
engagements in respect of which the licn exists. .

151. The Directors may reain the dividends payabie npon shares in respert

" of which any person is under Articie 43 entitd to beqota a member, or which any

person under thal cluuse is entitled 1o transfer, until such persen has become o
inember in respect of ot has duly (ransferred such shares.

152, Any mesting declaring a dividend may make a2 call on the members for
sisch amount n3 the meeting fixes so long as the call on each meinber docs not exceed
the dividend pnyable 1o him  The calt shall be made payable at the same time as the
dividend and the gividend oy, il o arranged helween the Company and the
merber, be st off agaiest the call, The making of a call under this Article shall Le
demned to be amd B business of 4 meeting which derlares such a rividend.

153, Any meeting declaring a dividend way resolve that such dividend he paicl

wholly or in part by the distribution of apecific assets, paid u&r sharcs, debentures,

bondls er debenture stack of tn Company or aid up shares, vbenlures, bondy, or
debenture stock of any other Compuny, of in any one or more of such ways.

‘151 Any meeting may resolve that any noneys, investmenls or olher aaeels

farming part of the untlivided Fruﬁu of the Campany standing to the credit of the

resarve fund or in the hiands of the Company and availabie For dividends or repre-
senligr pronivm received on the issie o thares and standing to the credit of share
presaium dccount, be ca t1aliced nnd distributed ta the shareholders who would be
¥ atitled to revrive them if distcibuted by way of dividend and in the saine projpor.
tions, that all or any part of such capitalized fund be applicd on tehall of such share-
holders in paying up in [u3, cither at par or at such preminm as the resalution miy
provide, any unissued shares o debentires or debenture stock of the Company
{which shall be distributed accordingl} or In or towards payment of the uncatled
liabiYity ow any issued sharcs or debaninres o+ dehenture slock, ptid 1hat surch dis
tribution or payment shalt be accepted ly such sharcholders In full satisfaction of
their intereee i the said capitalized sum.

155. For the purpose of giving effert to any resolution under the two Iast
preceding Articles, 1ke Disectors may seltle any difficulty that may arise in regned 10
the distribution as they think expedient. and in particular may iswue fractional certifi-
cates, may fix the \*al’:m for distribution of any specific assets, may delermine that
cash payments will be made to any merbers upon the feoting of the vakhse s fixee]
or that fractions of less vakie than $5.00 may be disregarded in order te ndjust the
rights of all parties, and may vest any such cash or xpecific assets in trustees upon
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such trusts for the persons eafitled to the dividend or eapitalized fund as may seem
expedient $o the Dhrectors.

156. A transfer of shares shall not pass the right to any dividend declored
thereon alter -uch transfer and before the rmgistration of the transfer.

157, Amvone of scveral lpl:r:»t:ms registered as the joint holder of any share may
give effectual receipts (or all dividends and payments on account of dividends in

respect of such share.

158. Unless ptherwise determined by the Direclors, any dividend may be pairl
by a cheque or warrant delivered to or sent through the post to the registered address
of the member entitled, or, when there are joint holders, 1o the registered address of
that onc whose name stands fivst on the register for the shares jointly held. Every
cheque or warrant so delivered or sent shail be made payable to the order of the
person to whom it is delivared or sent.

- 159. Notice of tha declaration of ntx dividend, whether interim or otherwire
shall be given to the holders of regiztered shares in the manner hereinafier provided.

160. Al dividends unclaimed one year after having been declared may, undl
claimed, be invested or otherwise made use of by the Directors for the benefit of the

Company.

ACCDOUNTS

16, The Directors shall cause proper books of account to be kept of the sumns
of money received and expended by the Company, and the matten o respect of
which such receipt and expeaditery takes place, and of all sales amd purchases of
goods by the Company, and of the asscls, credits and liabilities of the Company.

162. The books of account ¢hall be kept at the head office of the Company
or at such other place or places as the Ilirectors may direct, :

163. The Directors shall from time to thme deterinine whether and to what
exlent and at what times nnd places and under what conditions or regulations the
accounts amd books of the Company of any of them shall be open to nspection of
the members, and no memher shall have any tight of inspecting any account or book
or document of the Company except as conferred by statute or anthorized by the
Threctors or a vesofution of the Company {n genceal meeling,

16f. At the ordinary general mertlng in every year the Dirnctors shall Jny
belore the Gompany a profit aud loss account covering the period rommencing from
the date at which the last preceding account was made up to the date fixed by the
Company as ihe end of its fiscal year; and in any event the accounts shall be made n
to 2 date not earlier than three months before the date fived for the meeting at whi:g

the accounts are to be prescnied,

‘ 163, 'Tha Directors shall caiss to be made up in ¢cvery calendar rmr,- and to
be laid befors the Company in general meeting o balance sheet ay at the date to
which the profit and loss account is made up, Every such balance sheet shall con-
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taina s of the authorized share capital and of the issued share capital of the
Comgpany, its Habilities and its assets, together with such particulars as are necessary
w diszlose the general nature of the liabilities and assets of the Company and ko
distinguish between the amounts respectively of the fixed assets, the investments and
the current or Ooating assets, and shall state how the values of the Ased ussets have
been arrived at. There shall also be stated under separate headings in the balance
sheet to the extent that they are not written oif {a} the prelininery expense of the
company, {b) the expenses, if any, incurred in issue of share capital «r debenvires
and (e} if it is shown as a separate item In or is otherwise asvertainaile from the
books or ather ducuments or records of the Company ar from copies thereof in the
cusiody of the Company, the amount of the goodwill and of any patents or trade-
marks, copyrights, leascs, contracts or licenses.  Where any liability of the Company
is secured otherwise than by cperation of law on any asset of the Company, the
balanice sheet shall state such Hability separately from other liabilities and shall
include 2 statement that the labikity fs so secured, but it shall not be necemary 1o
specify in the balance shect the asset or assets on which the liability is secured,

166. Ewery sach balance sheet shail be accompanied by a report of the
DNrectors as to the state and condition of the Company's affairs and as to the amount,
if any, which they recommend to be paid out of the profits by way of dividend (or
bonus) to the Sharchelders and the ameunt, if iny, which they propose 2 carry to
the reserve fund, general reserve. or rescrve account shown specifically on the balanee
sheet or on a subsequent balance sheet.  The balance sheet thall be approved by the
Board and shall be signed on behalf of the Bozrd and at the Roard's dizection by two

Direclors of the Company,

167, The Dizeciors shall send copics of the profit and loss account and balanee
sheet gether wilh copics of the audile's report and the report of the Direcons 10
all persons cntitled to receive notices of genera) meetings of the Company at least
seven days before the date of the general mecting at which the reports are 10 -he

presented.

168. The rostx (if any) to the Company of the fermation af the Company,
the conpletion of the title to any property and rights acquired by it, the purchase
of any business or contrart, the establishing of any wew braneh of basiness. the
acquisition I purchzia of any property of a wasting natuce or any exiraordinary
expenditure may be spread over a series of years or otherwise treated as the Board
may determine, due prewision in their npinion being always made for wiiting down
mcﬁ cost, and the aincunt af such cont for the time being outstanding may. for the
purpose of caleulating the peofits of the Company for dividends, be reckoned as an

" asset,

AUDITORS AND AUMT

169, The Company shall at cach annual genern) mﬁcting appoint an anditor of,
andilnrs to hold office until the next annual general mieling.

170, The first auditors of the Company may be nppointed by the Directors at
any time before the Rrst annual general meeting and the auditors so appointed shall
hnﬁ:l office until such meeting uniess previously removed by a rmesalutien of the share-

holders [n general meeting, in which event the sharchiolders at such meeting may
appoint auditon. :
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171, The Directors rmay £ll any casual vacancy in the office of auditer but
while any such vacancy continues the surviving or continuing auditor or auditory, if
any, may act.

172. None of the following persons shall be eligible for appointment as anditor
of the Company::

{(a) Diroctors and officers of the Company;

{b) Partners or employees of an officer of the Company;

{¢) A body corporate.

A Eember of the Company, other than the persons listed as ineligible, may be an
auditor.

178. The remuncration of the auditors shall be fixed by the Company in

eral meeting, or by the Directors pursuant to authorization given by the share.

ofders at the annval ordinery nmingcuxmpt that the remuneration of an
auditor appointed 1o Il a casual vacancy may be fixed by the Directors.

174, Once at least in every year the accounts of the Company shall be exam-
ined and the correciness of the profit and lnss acconnt and balance sheat ascertained
by the auditors, :

175. The auditors skall have a right of accest at all times to the books and -

sccounts and vouchers of the Company, and shall be entitled to require fram the
Directors and officers of the Company such information and explanations as they

nm{ deem necassary for the performance of theic duties as auditors. The auditors.
shail

be entitled to attend any pgeneral ‘meeting af the Company at which any
nccounts which have been examined or reported on by them are to ba laid before
the Company and Lo make any statement or cxplanation they desire wilh respect o
the accounts, '

176. The auditors shall make a report to the sharcholders on the actounts
examined by them and on every balance sheet laid before the Company in_general
meeting during 1heir term of office. ‘The report shall state:

{ﬁ} whether or not they have obtained all the information and explanations
they,.have required and

(b} whether, in their opinion, the balance sheet refersed to in the report is
properly drawn up so as 1o exhibit a true and correct view of the staie of
the Company's affalrs according ta the best of their information, the ex-
planations given to them and the baoks of the Company,

The suditer's .report shall be attacked to the balance chieet, shall b read before the

Company in general meeting and shall be open to inspection by any sharcholder.

177. If any accounts of the Company fail to disclosc the amount of any Toan
matle during the period to which the accounts relate, cither by or on the guarantes
or security of the Company, including loans which have been repaid duting such
period loans made before such period and autstanding at the exgmtkm erenf
or if any such dceount Fails to disclose the total amount pa d by the

hy to the -

—
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Irectors as remuneration for their services other than the salaries of salaried
Directors, then it shall be the duty of the auditors 1o include in their report, so far
as they are able to do so, a statement giving particulars of all such payments and
transactions.

178, Every account of the Directors, when audited and approved by a gencral
meeting, shall ba conclusive unless an error is discovered within three months after
such appreval. Whenever any such error is discovered within that peried, the
acoount shafl forthwvith be corrected and thenceforth be conclusive.

£79. 1f one auditor only i appointed, all the provisions Lierein contained welat-
ing to auditors shall apply to him.

NOTICES

' 180, A notice may be sarved by the Company upon members personally or b{
_sending it through the post ia a prepaid envelope or wrapper addrested to suc
inember at his registered place of address.

181. Members who have no registeced place of address shall not be entitled to
receive amy notice.

182. ‘T'he holder of 2 share warraat shall not, unless otherwise expressed therein,
be entitled in respeet thereof to notice of any general meeting of the Company.

183, Any notice required to be [me lizctlﬁ Company to the members, or any
of them, and aot expressly provided for by these Articles, shall be sufficiently given
if given by advertisement. -

184, .-\13'1 notice given hy advertisement shall be advertiscd twice In a paper

published in the piace where the head office of the Company is siunted, or if no

Fi'q:u:r mbﬁsh: thers, then in any ncwspapers published in the Gity of Halifax,
ave a. '

185. All notices shall, with Tespect to any registered shares to which persons
are joimly entitled, be given to whichever of such pertons is named first in the
vegister for such shares, and notice so glven shall be sufficient notice to alt the holders:

of such shaves,

186, Any notice sent by post shall be deerned to be served on the day follave
ing that upon which tha letter, envelope oz wra;mer containing it is posted, and in
proving such service it shali be sufficient to prove thal the leiter, envelope or wrapper
rontafning the notice was propet] addressed and put into the post office with the
postaga prepaid thercon.- A cettificate in writing sigued by any manager, secretary
or other al of the Company that tha leiter, envelope or wrapper containing the
notice was so addressed and posted shall bo conclusive evidence ¢ ronf. The forr-
Ening provisions of this clause shall mot apply to a notice of a meeting of the

irectors. : : .

. 187, .. Every person who:by operation of law, transfer or other meons whatso-
ever becomes entitled to any share shall be bound by every noties in respoct of such

P
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share that prior to his name and address being entered on *nc register was duly
served in the manner hereinbefore provided upon the person from whon he derived
his title to such share.

188. Any notice or document so advertised or sent by pest to or left at the
. registered address of any member in pursuance of the Articles, shall, netwillistanding
that such member s then deccased and that the Company has notice of his decense,
he desmed to have been served in respeer of any regisiered shares, whether heid by
such deceased mmember solely or jointly with other prrsons, until snme other person
is registered in his stead as t}:u: holder or joint halder thercof, and sach service shall
for all purposes of these Articles be deemed a sufficient service of such notice or
docurnent on his heirs, executors or administraters and all persons, if any, jointly
interested with him in any such share. '

189, The signature to any notice given by the Company may be written or
printed.

190, When a given number of days’ notice or notice extending over any other
period is required to be given, the day of service and the day upon which such notice
expire. shalf not, unless it is otherwise provided, be counted in such munber of duys
or cther period. - _

INDEMNITY

19{. Every' Director, Manager, Secretary, Treasurcr and other uofficer or
servant of the Company shall be indemnified by the Company against, and it shall
be the duty of the Directors out of the funds of the Campany to pay, all costs, losses
and expenses that any such Director, Manager, Secretary, Treasurer ar other ulficer
of servant may incur or become linhle to pay by reason of any contract enterwd into, -
or act or lhin? done by him as such officer or wrvant or in any way in the discharge
of his dutien including travelling expenses; and the wmount for which such indem-
:lig is praved shall immediatcly attach as a lien on the property af tie Comnpany

have priority as against the members over all other claims. -

"192, No Director or other officer of the Company shall, in the absence of any
dishonasty on his part, be liable for the acts, recaipts, negleels or defaulis of any
other Director or officer, or for joining in any rercipt or other act for conformily.
or for any loss or expense happening to they! pan?‘ through the ir:usu!’[ic:i-:-nrf‘-1 or
deficiency of title to any property acquired by order of the Directors for or on hehall
of the Cotnpany, or through the insufficiency or deficiency of any security in or upon
which any of the moneys of the Company are invesied, or for any loss or danage
atising from the bankruptey, insolvency or tortious act of any person with whom any
moneys, securities or effects are deposited, or for any loss occasioned by error of
judgment or aversight on his part, or for any other leas, damage of misfortune what.
roever which happens in the exccution of the dutics of his office ot in relation thereto,
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REMINDERS

193. Tha Directors shall comply with the following provisions of the Acts—

(1}
(2}
(3)

{4)
{5)
(8}
(7}
(3)

{9)
(10}
(i1}

(12)

{13)

(14}

(15}

{16) .

an
(18)

Keep a register of members (Sect. 38.)
Keep a register of the holders of debentures.  (Sect. 97.)

Send notice to the Registrar of any consolidation, divison, conversion oz
reconversion of the share eapital or stock of the Company. {Sect. 418.)

Sead netice 10 1the Registrar of any increase of capital,  Sect. 50.)

Call a general mecling every year within the proper time. (Sect. 71.)
Meetinga must be held not Iater than 15 momths afer the preceding
general meeting. :

Send 1o the Registrar typed or printed copics of all special resolutions.
(Sect. 76.)

Keep a register of Directort and AManagers, send to the Reglstrar a copy
thereof and notifv hin of all changes thereir, {Section. 84.}

When shares are issued for a consideration other than cash, Gle a copy of
the contract with the Registrar on or before 1lie date on which the shares
are isrued.  {Sect, 5.}

Send to the Jegistrar notice of the nddress of the Company's registered
office and of all changes in such address. [Sect. 66.)

Hold the Statutory Meeting within four months of incorporation, (Sect,
70.} : :

Send a eapy of 1he Starutory report to 1he Registrar belore the Statutory
Meeting.

Keep proper ninutet of all general meetings and Direclors’ miectings in
books reserved for the purpose and kept at the Company's registered
office. (Sects. 77 and +8.)

Never carry on businsss with [ess than three shareholders lest the advane
tage of imited Eability be Jost. {Sect. 115.}

Obiain a certificate uuder the Domestic, Deminion and Foreign Corpora- -

tiona Act as toon as husiness i3 ecommenced.

Send notice of vecognized agent to Rogistrar in compliance with pro-
visions of l’.]m:mtig?gl)onﬁnim and Furl:sl:gn Corporations Act,

See that the register of sharcholders always kept up to date.
See that tho reglster of Directors always kept up to date,

Send wotlee to the Reg'isli-ar of any redeaption or purchase of preference
shares.  {Scct. 46.)

T
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EMPIRE COMPANY LIMITED

Minutes of an Extra-Ordinary or Special General

Haeting of the Shareholders of Empire Company Limited hald at the
Haad 0ffice of the Company in Stellarton, Hove Scotia on tha-
7th day of Harch, 1373 at the hour of 10 a.m.

Tha President acted ae Chairman of the Meeting
and the Secretary acted as Secretfary therecf,

¢

The SEGI‘E‘II:EI"}" advisgaed -the meating at all of the
Shareholdars of the Company were prasant either in pepeon or by
Proxy. The Chairman thervaopon declared that the mastipg wae
duly constitutaed.

UPON MOTIOR, it was resolved as a Special Resolution
of the Company, 211 of the Sharehalders being present in person

or by proxy and voting unanimously in favor therecf, as follows:

E iT RESOLVED that lhe Members of the Company in Genaral Maating ngsombled heraly sanction the
pxercing by tho Campany of all and overy power to borrow money and b0 saeore repayment Lharad confasrod tapiet I
gr Lha Gampanias Acl, baing Chapier 42 of the Revised Statules of Nova Scatle, 1967, Without Bmiting tha pannralily

Lha loreguing prvvvizion,
- BE IT FURTHER REZOLVED lLhal Ihy Company may Jrom time lo tima:
(2} Borrow monay frem Bank of Moalreal wpon the crodif af the Company
(&} Limit or increase Lhe amaunt to ba borrowed ;
fo) Hypothucale, morlgage, pledge, charge o 2s£ign dha real and personal § by, rphits and r
the Cormpany of any of tham, by way of solfaleral or eddillanal snu.lpﬁlmairn?lthf}a: I"Im‘::r':}fn."l:j'
monkeys borrowed far the purposes of the Company, or Tor the paymant of any othar f: alstaelneze of
the Company Lo Lhe Bank; . ' .
(d) GhrE prevnizex and agresmetts fo give gacurily Lo ssture any monoys barrewsd for the prposng of tha
DMLY a2 ;
{e) Gilve additionz) seourily at any tima for any money borrowed ar remalnlng due'hi the Campany;
Exraule hypolhacations, merigages, padgos, charges dnd assignmants of tha real.and personal propoily,
righls and powars of Lhe pany or any of them, o socwre lha rapzymant el ady monaye migod o
berrewed [or the purpotes of the Company In aceordance wilh Lha powar confarrd-ly thiz Fazolu-
tior, ar Lo saturs the paymeaf of any other Indebieness of the Company to Lh | ! \k £ J\%\""
AND BE [T RESOLVED bhat the Direclors of the Company may axerclse all sush powars sad de all such
acts and things as may bo exerclged or dona by tha Company in n.?l'.-t n of 1he i o i
i e arality ol the foraqains, prileio in shis Fars In U & foregoing Resoluftons, and wilhatl
8E IT FURTHER RESQEVED thal the Qiraclors may from fima to fims:
{2 Sorraw mongy Irem Hank of Monlraal vpan the creditl of the Company;
. &} Limil or Inereesa the amownl ke ba barrowed
{c} Hypalheezle, mocigags, pladgs, cherge or 2s5fgn 1he real and personal pra righls and
Cormpany or & :ﬂ' ihnm.ufyway of collateral or addithana :mriw%urpmnﬂgymam ﬂﬁ;ﬁ”«:ﬁ
vormwed (or Lhe purpayes of 1he Campany, or for the payment of eny other Jndobiednars of tho
’ Company fo the Benk;
(d) Give promises am) ngresmants fo give 1ha real and personal prepeddy, rights and powers of {ha Cam-
6 pany :trt;inl?r nfll.hum, A secuty 1o aestirg amy moneys boreowad o the purposes of Lho Compainy;
(8} Give as anal security for any money borrowed or remaining dug by the C I i
pargonal property, rights and poiers uftha Compzny ar any o 1her:'n: ¥ 1he Lompany, 1 weat and
- {f) Execule lypothecations, morigages, pledges, charges and assignmenls of the real and personal mopeily,
berrowed n aceordancs wit U povrer vonteried by thi Herieafay Mot of sny maneys raiswd o
r i 8 wi powrer conferre asolulion, or i [}
any other indebiedness of Lhe Campany te 1he ﬂank:;r ’ sacure Tha raymant of
AND THAT iha powers harahy confarred shall be deemed Lo be in supplemend of and not In subsbily tion Jet
any powers Lo berraw monoy for Lhe purposes of the Company possessed by the Diractors.
AND THAT Ihe borrovring of monay fram Hrms 10 Lima haratofore made undsz Lhe suthority.st i Disuctu s
kram Bank of Monlreol, and the giving of secertios therefor wrdaer Seclion 88 of the Bank A r o i
_any manner whatseaver ba and llEtr.'r aro heraby ratified 2nd canfiemed. - o SRR AL R ofhtrwten or in
AND THAT this Resofullon shall continue in Torce unfil a resolution repsaling tha xz nall . T
sanalivmed by the Mombers and a copy thereol duly cenllfied undar the Seal of the Company, ﬂr:lai:nr;d ::::?:n :.:ur;
Bank and receipl thoreed ackoowledpad by it, and meantime all the powers and avlboriling raby confoi rad shall

corttinua in Torca,

Thers being no further business, UPSH MOTIOH the
meating adjourned.
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EMPIRE COMPANY LIMITED

gpecial Resoluticon

*

EE IT RESOLVED as a Speclal Resolution of the Company:

- 1. THAT the members of the Company in general meeting

agssembled hereby sanction the exercise by the Company of all
and every -power to borrow money and to secure repayment
thereof conferred upon it by the Companies Act of Nova
Scotia and that the Directors of the Company be and they are
hereby authorized and empowered to exercise at any time and
from time o time any and all such powers in the name of

and on kehalf of the Company.

2. ﬁHAT without limiting the generality of the foregoing,
the Directors may:

{a] mortgage and charge all or any part of the real or
personal property of the Company to any person, firm
or corporaticn to secure the repayment of money
borrowed hy the Company and f£or this purpose to

" settle the form of mortgage, the date and amounts
- of capital repayments, the rate or amounts of interest
and all and every provision thereof; and

(b} mortgage and charge’ all or any part of the real or
personal property of the Company to any person, firm
or corporaticn to secure any liability or obligation
of the Company (including any liability or cobligation
arising under guarantee) and for this purpose to
sattle the form of mortgage and all and every pro-~-
vision thereof; and. '

{c) create and issue debentures of the Company, limited or
- unlimited, in aggregare principal amcunt, to bear such
date or dates, to mature on such date or dates, to

bear such rate or rates of income or interest, to be
in such denominations apd to be issued in such amcunts,
at such times anhd from time to time and either in
series or otherwise as the Directors may from time to
time determine; and

(d) . secure all or some of such debentures by & specific
mortgage, pledge or charge and/or K flcating charge in
favour of a trust company, as trustee for the holders
of such debentrues, uwpon the whole or such part of the
undertaking, property and assets, present and future,

R e )
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of the Company as may be determined by the Pirectors
. from time to time: and

{e} fix and determine the form and.contents of Mortgages
or Deeds of Trust ard Mortgage or Trust Indentures
and any deed or deeds supplementary or ancillary
therete andfor secured thereby; and in particular,
the principal amount of debentures to be issued, the
place or places, time or times at, and the currency
or currencies, in which the principal and interest ~
of and on such debentures shail be payable, the
premium {if any) payable upon redemption of any
debentures redeemed or paid off before maturity,
the amount of Sinking Fund {(if any) to be-paid and
the appropriation thereof and all matters and things
relating to the execution and delivery of any Mortgages
or Deeds of Trust and Mortgage ox Trust Indentures and
any deed or deeds supplementary or ancillary thereteo;

"3. THAT the Directors be and they are hereby authorized and

empowered to sell, exchange, pledge, hypothecate or otherwise
dispose of or deal in or with all or any debentures issued by
the Company on such terms or conditicons and at such price or

prices whether at a discount, or at the principal amount o

thereof or at a premium as they may ‘think f£it.

4.. THAT the term "debentures® as used herein means bonds,
debentures, debenturs stock, income bonds or income debentures
or other like liakilities of the Company, whether constituting
a4 charge on property of the Company or not.

"I, JRMES GOGAM, thé Secretary of EMPIRE COMPANY
LIMITED, hereby certify that the attached and foregeing
Resolution is a true copy of a Special Resolution passed at
a meeting of the shareholders of the Company duly called .and
held at Stellaxrton, qua:ﬁﬂutia, on the 1l0th day of December,
1973, all of the shareholders of the Company heing present in

"persaon or by proxy and vnting unanimously in favour thereof

in accordance with the provisions of subsection 2 of Section 75
of the Companies Act of Wova Scotia, notice of the intention

to propose such a resolution as a Special Resolution having -
been given in the notice calling the meeting.

Witness my hand and the seal of the Company at

" Halifax, Mova Scotia, this 10th day of December, 1973.

etary of
imited

§ GOGAN, S
ire Company

-



EMPIRE COMPAXY LlMl.EV
RESOLUTION NO. 3

BE IT AESOLVED a5 4 Special Resplution of the Company as follows:

1] That Artlclises 124 and 128 of the Company's Articles of Association’
be and thay are hereby rescinded and that guci Tecission have retroactive .

effect from February 1, 1973;
2} That the following Articlas be added to the Articlas of Associa-
tion of the Company ;mmediataly_follnwing articie 1¢ thereci:

A, 12B and 12C hereof,

12A (1) For the purposgs of Article 12
wBY common shares in the

veommon sharehclder™ means a holder of Class
capital stock af the Company. , _
(2) No common shareholder shall be entitled ta sell all or ary
of his shares in the capital stock of the Company axcept for a price in
money and in the manner herein prescribed. :
(3} 1f any common shareholder (hereinaft
receives a bgna fide offer (herelnafter called the "Prime Adffer') to purchase
all or any of his common shares in the capltal stock of the (ompany (here-
inafter calied the "Subject Shares") which Prime offer the Offerce is
repared to accept, the Offeree shall supply 2 copy of the Prime Offer tao
the Secretary who will give notice to gach of the other commoh shareholdeTs
of the Company {hareinafter called the "Dther Shareholdevs") and sdyvise the
Oother Sharehoiders whether the Prime Offer jz gccepLable to the Qfferse,

(4) Each of the Other shareholders shall have - 30 days following
receipt of such copy of the Prime Qffer and advice to make an offer (here-
inafter called the “Secondary Offer") to the Offeree for the Subject Shares
at the same price an upen the came terms and conditions contained in the

Prime Offer. .
rgy If one or moTg of the Other Shareholders makes 2 Secondary
gFfer as aforesald, then cach of them shall be entitled to purchase from
the Offeree in accordance with the previsions of the Secondary 0ffer &
propertionats nupber of the Subject Shares. Such Eroportinnate number shall
be that portien of the Subject Ehares that the numbeT of common shares
registered in the nume of each of the Other Shareholders making the Secondary
Of fer Tespectively hears to the total number of all common chares registere
in the nsmes of all of the Other Shareholders making the Serondary Offer.

(6y If none of the Other shareholders makes 2 cacundary Offer
ting as aforesaid, the offeree shail be entitled to accept the Prime

et celled the "ﬂfferee"]j

In wri
offer and Lo-dispose of the Subjett Shares in accprdance W

of the Prime Cffer.

128 Notwithstanding the provisions of Article 1ZA any CONMOR shate-
ioller may trapsfer all or any of his commop shares ln the capital stock
of the Company tc any child of his whether by uay of cale or by way of gift
and may by his will bequeath any of his common.. shares in the Bapitql'stﬂck
of the Company to amy person of prrsons whomsosver, in each case without

complying wit the provisions of Article 1ZA.

120 The provisions of Articles 12A and 1i2B «hall be endorsed on each
copmen share certificate issued by the Company.

itp the provisions
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SCHEDULE "B"

REVISED ARTICLE 123

1zE {1} TFoar the purposzes of Article 12A, 1%B and 12C hereof,
"comnon chareholdar® means a holder of Jloss "3 c~mmen sheres in
the capitsl stouk o1 the Company and "common shares” meang Clzsgs

"BY conmon sharss.
{2) Ko common shareholder shall - entitled ¢ sell all

or any of 4is common shares in the capital suvick of the Company
except for a price in monzy and in the manner herein presc-ibed.

{(3) If any common shareholder (her=inafter culled the
"Gffaree"} receives a bona fide offer (heveirafter called the ‘Prim=
Offer®) to purchase all or any of his comnon shares in the capitsl
stock of the Company (heieinafter czlled the "Subject Sharzs") which
Frime Offer the Offeree is prepsred to accept, the Qfiferee slLall
supp.v ¢ copy of the Prime Offer to the Secretary who will give
notice to eava of the other commen sihavehcolders of the Company
(hereinafter ~alled khe "Other Shareholders®™) and advise ihe Other
Shareholders whether the Prime Offer is acceptable to the Offeree.

(4} <Zacl: of the Other Shareholders shall have 30 days
follewing receipt of such copy of ithe Primsz Offer and advic2 to.maxe
an offer (hereinafter valled the "Secondary Offer”) to the 2fferee
for the Subject Shares at the san price and upen the same terms and
c¢onditions contained in the Prime OIffer.

I8) If cne or acie of e Other Sherehelcirs makes 2
Sccondary Offer as aforesaid, then gach of them shall be entitled
to purchase from the Cfferee in accordance with vhe nrovizions =2f the
secondary Offer a proportionate numbesr of the Subject Shares. 5Such
proportionate number shall be that portion of the Sabject Shares that
the number of common shares registered in the name of each of the
Gther Yhareholders making the Szcondary Offer respectively besys to
the Lwtal number of all commeon ghares registered in the names of ali
of the Other Sharcholders making the Secondary Offer,

{6) If nsne of the Qther Sharehclders makes a Feconcacy
Offer in writing as afore.=id, the Offerze shall ke entitle&.tc
accept the Frime Offer ami to dispose of the Subjeut Shares in
accordance with the ovrovision: of the Prime Lifer. '

NOTE: The revisions are underlined.
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VFFICE OF REGIST T
EMPIRE CCMPANY LIMITED B JQuT sm:i-:Egjngfﬁm

NOVA SCOTLE
I, James W. Goygan, Sacretary of the above Company,
HERERY CERTIFY that the attached Resolution is a true cuﬁr
of a Spacial Resolution, duly passed by not less than thrae-
fourths of the Class "B" Common Shareholders entitled to
vote as were prasent in'persun or by proxy at a Special
General Meeting of the Clasa "B" Common Shareholders of the
Company, duly called and held at 115 Xing Street, Stellarton,
Nova Scotia, on the 7th day of Novemberxr, 1983 and that the
attached resolution was subsequently confirmed by a majority
of the Class "E; Comxen Shareholders as were presant in
person or by proxy at a Spacial General Meeting of the
Class "B" Common Shaxsholders of the Company, duly called
and hald at li5 King Street, Stellarton, Nova Scotia, on the
22nd day of November, 1983, zll of which was done in accord-
ance with the provisions of Sub-section (1) of Section 75
of the Companies Act of tova Scotia and that tﬁe attached
Besolution is a Special Resolution of the Company duly
passed in accordance with the Companies Act of Nova Scotia.
WITHNESS my hand and the se¢al of the Company &t

Halifax, Wova Scotia this 22nd day of Movember, 1983.

REGD. 2 7ep e o ;83
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SPECIAL RESOLUTION

-

Whereas the authorized capital of Fmpire Company
Limited (the "Company®™) consists of 313, 305 Cuomulative
Reducmabla Prefsvred Shares {the "Senicy Preferred Shares")
of the par value of $25 each all of which are issued and
outstanding; 2,000,000 preferred shares [the "Preferred
Shares") of the par wvalue of $25 cach none of which are
issued and outstanding; 242,902 §0.10 Non-Cumulativa Ron-
Voting Redeemable Third Preferred Shkarsa {tha "Thizd
braferred Shares") of the par value of $23% each of which
231,5%8 are issued and cutstanding; 6,250,000 Hon-Vaoting
Clasz’'A sShares of whiech 935,678 are issuesd and outstanding
and 3,400,000 Class B Common Shares of which 3,072,452
are issued and ugtstanding;

And whereas it Is conzidersd advisabla o
scobdivide the Non-Voting Class A Shares and the Class B

- Cosmmen Shares, issued and unissued, and ko increcse the

authorized capltal of the Company by the creation of
additional Jﬂnwvnting Class A Shares and -Class B Common

Shares, all-as hereinafter provided;

Now therefore he it resolved as a Special
Resolution of the Company that:

1. Bach of tha Non-Voting Class A Shares without
nominal or par valpe in the capital of the Company, issued
and unissued, be subdivided into one and one-half (1 1/2)
Hon-Ve4ing Class A Shares without nominal eor par value,
such subdivision to take effact at the close of hu;inass
on the 6:h day of December, 1983;

2. Each-af the Class B Common Shares withouk
nominal or par value in the capital of the Company, issued
end unissued, e subdivided into one and one ‘half (1 1/2)
Clags B Common Shares without nominal or par value, such
subdiviasion to take effect at the ciose of business on

the 6th day aof December, 1583;

3. The authorized capital of the Company after
giving effect to thes foreguing shall consist of 313,395
Senior Preferred Shares »f the par value of §28§ each all

of which are issued and outstanding; ¢,nﬂﬂ,uﬂﬂ Preferred
ed and

Shares of the par value of $25% each none of which are igsn
outstanding; 242,902 Third Prefarred Sharas of the par
value of $25 a&ah of which 231,598 are issued and



ou.standing; 9,375,000 Non-¥oting Class A Sharas of which
1,403,517 1ra igsued ard outstanding and 5,100,300 Class B
Commen & i .ces of which 4,608,678 are irmied and cutstanding.

4, Each reglstered holdex of existing Non-Voting
Olass A Shares at the close of pusiness on the 6th day '
of Decembar, 1963 shall be and be deemed to be the holder
of one and one-half {1 1/2) fully-paid and non-assessahle
Non-Voting Class A Shares without par value for each
exis=ing Non-Voting Class A Shaxe with respect to which
guch holder is so registered; cach recistered holder of
exlsting Class B Comnen Shares of the close of business
on the Gth fay of December, 1983 shall be and be desmad
to be the holder of one and one-half (1 1/2) fully-palid

‘ and non-assessdble Class B Commorn Shzras without par val:ie
for caczh existing Class 3 Common Share with zespecc to
which such holdar is s50 registered.

L tha Board of Directors is authorized to perform
2ll acks Recessary to give affect to this Special
Rasolution and to obtain a listing on the Torento Steck
Exchange for the additicral Non-Voting Class A Shares
created by this Special Besolution.
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EMPIRE_COMPANY LIMITED

I, PAUL SOBEY, Seuretary of the above Coinp any

HEREBY CERTIFY that the attached Resolution ig a true cOpY of a

Special Resolution, duly pagsed by not less than three-fourths

af the Class B Comman shareholders entitled to vote &5 ware

sresent in pexson oI by proxy at a Special canersl Mgeting of the

Class B Common ghareholders of the Company. duly cailed and held

at 115 King Street, Stellarton, NOVa Sootia, on the 30th day of

December 1985 and that the attached =agolution wWas subsequently

confirmed by a uwajority of the Class 3 CommoR sharsholders as

were present in person ol by proxy at a spacial General Meetlng

of the Class B Common shareholders of the Compani' guly called

and huld at 115 King Street, Stellarton. Nova Scotia, on the

15th day of Januaryr 1936, all of which was done in accordance

with the provisions of Sub-sectiun (LY of & ction 75 of the

Companies Ack of Nova Scotia and that the attached kesclutien is

a Spacial nesolution of the Company duly passad iy accordances wlth

the Companies Act of Nova Scotia.

WITNESS my hand and seal of the Company at Ste

Nova Scotia, this 1Sth day of January, 1986

1larton.




SCHEDULE A"

SPECIAL RESLUTLON

uythorized capital of Emplre Company

whereas the a
af 313,305 cunulative

Limited (the veompany”) ronsists
Eedeemable preferred Shares (the *Senlor praferred Shares™}

of the par value of §25 each of which 299,163 are iazzued and

outstanding; 2,000,600 preferred Shares {the npraferzed

shares"} of the pat galue of 25 each of which 420,000 are

issued and ortstanding;
Hea-Voting Redeemable phird Prefecve
preferred Shaves"} of the par value of §25 eanh of which

205,383 are issued and putstanding; 9,375,000 Hon~Voting
class A Shares of which 1,103,517 are issned and outstanding
and 5,100,000 Class B Comnon shares of which 4,608,678 are

{gsued 2nd gutstanding;

242 ,490% 50.10 Hnn-ﬂumulative
d Shares { the nphird

and whereas it ja considered advizable £2 gubdivide the
nHon-Votirg Class A shares and the Class B Common Shaces,
{ssaed anu unissued, and to increase the authorized capital
of the Company by the creation of additional Ron-Voting
ciass A Shares and Cclass B Common Shares, all as hereinafter

provided;

Now therefors be it resolved as @ Special pasolution of

the company that:

gach of the Kon-Yoting Class & shares witheut pominal
or patr valuc {n the capital of tha Company. {saued and
uniszsued., be gubdivided lnio teo (2] Hon-voting Class A
shares without nominal or par value, guch subdlvision Eo
-ake effect at the close of business oD the 27th day »f

Januacy, 1986.

2. Each of tho Class 4 Common Shares without rominal or
par value in the capital af the Conpany. {gsued and
anissued, be subdivided into two (2} Class 3 Common Shares
without nominal or pat yalue, such subdivision to take
effect at the close of businass on the 27th Asy of Januaty.

1986,

3. -The authorized capital of the company after giving
effect to the foregoing shall consist of 313,305 Senlor
preferred Shaces of the pat value of $25 each o which
299,163 are issued amd outstanding: 2. 060,000 prefecrrad
Sharea of the par value of $25 each of which 420,000 are
igsued and outstanding; 242,901 Third preferred Shares of
the par value of $25 aach of which 205,383 are {gssued and
cutstandlng; 16,750,000 Non-Voting Class A shagves of which



2,807,034 ave irzued and ocutstanding and 10,290,000 Class B

Commoen Shares of which 9,217,356 are igssued and outstanding.

4, Bach -egistered holder of existing Nen-Voting Class
A Shares at the close of busziness on the 2T, day of
Japuary, 1986 shall be and shall be dacmed to bhe the holder

of two (2} fully-pald and non-assessable Non=Voting Class A
shares without par value for each zxlsting mon=Vakina Class
roglistered;

A Share with respect to wnich auch holder 13 su

each registered holdar of existing Class B Comadn Sharpes at
the close of businegs on the 27th day of January,. 1986 shall
be and be dcemed to he the holder of two {2} fuliy-paid and
bie Ciass B Common Shares withont par value for

non-assessa
ecach existing Class B Commun ghare with respect to which

such holder is &0 registered.

rg is suthorized to perform all
fect toa this Special Resotution and
e ror the
this Special

5. rhe Board of mivecto

acts necessary to give af
to obtain a listing on the Toronto Stock Exchang

additional Mon-Voting Class A Shares created by
Resolution.



EMPIRE COMPANY LIMITED

SPEGIAL GENERAL MEETING OF COMMON SHAREHOLDERS

January 23, 1987

Moved by P.D. Sohey and seconded by D.R. Sobey that the

attached Resglution he approved as amended. Morlon carried.



SCHEDULE ™A™

EMPIRE COMPANY LIMITED

SPECIAL RESOLUTION OF SHAREHOLDERS

BE IT RESOLVED az a Special Resclution of the Company:

1. THAT the conditions attached to the Non-Voting Class A
Sharea and the Class B Common Shares be and they are hereby amended
by revoking all existing conditions attaching to the HNon-Voting
Class A Shares and the Class B Common Shares and replacing them
with the conditiens attached to the Non-Voting Clase A BShares and
Clasas B Common Shares as set out in Schedule 1 anneXxed herato so
that the only conditions attaching to the HNon-Voting Clasa A Shares
and the C(lass B Common Shares are those conditioens set out in

Schedule 1 annexed hereto.

2. THAT the amendment to the conditions attaching te the
Non-Voting Class A Sharesa and the Class B Common Sharesz described
in paragraph 1 above, shall be effective only upon ratification by
the holders of the Non-Voting Class A Shares as a class and the
Class B Common Shares as a class in accordance with the provisions
of Article 65 of the Articles of Asscociation of the Company.

GVD129



EMPIRE COMPANY LIMITED

AMENDING RESOLUTION

WHEREAS notice was given of the Special General Meeting
of Shareholders te be held on Friday, January 23rd, 1887 at 9:30
a.m.;

AND WHEREAS a draft of a Special Resolution of
Shareholders to be passed at the meeting was attached te that
Notilce;

AND WHEREAS it is deemed deairable and in the interest of
the Company to amend the draft Special Resoclutien by amending the
ghare provisions for the Non-Voting Class A Shares and Clasa B
Common Shares;

NOW THEREFORE EBE IT RESOLVED that the form of BSpecial
Rezclution of Shareholders which accompanied the Notice of this
meeting be and it is hereby amended as feollows:

1. Paragraph {(g}{(9) shall be renumbered as paragraph (g)(10C}
and following shall be inserted as paragraph (g)(9):

"The Directors, by written request, may reguire
any holders of Class B Common shares or any
beneficlal owner of Class B Common shares to
submit to the Secretary of the Company, at any
time and from time to time, a declaration in
such form as the Directors may determine as o
any of the matters contained in clause (g) and
clause {h) herecf. At any meeting or meetings
of the Class B Commen shareholders held at any
time after the expiration of five clear days
from the giving of -such request the Company,
acting through the Chalrman of the meeting, may
refuse to permit the share or shares of such
holder or such beneficial owner to be voted
until the declaration iz submitted."

GVD216
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SCHEDULE 1

SHARE PROVISIONS - NON-VOTING CLASS A SHARES
AND CLASS B COMMON SHARES

The provisions applicable to the Non-Voting Class A Shares and
the Class B Common Shares without nominal or par value are as
follows:

{a)

(b)

(c)

(d)

(e}

The Non-Voting Class A Shares and the Class B Commen
¢hates shall rank equally, pari passu share for share
with each other and entitle the respective holders
thereof +te the game rights and benefits except as
otherwlise provided herein;

The Directorz may at any time and from time to time
declare a dividend or confer any other benefit
whatzocever on the helders of the Non-Voting Clase A
Shares without being obliged to declare an egqual or any
dividend or confer an egual or any other benefit upon
the holders of Class B Commron Shares provided that no
dividend may be declared in respect of or any other
benafit conferred upon the holders of the Class B Common
Shares unleass concurrently therewith the same dividend
is declared in respect of and the same benefit is
conferred upon the holders of the Non-Voting Class A
Shares;

The holders of Non-Voting Class A Shares shall receive
notice of and may attend any meeting of the common
shareholders of the Company but shall not be entitled to
voke thereat;

The Clasz B Common Shares shall carry the right to one
vote per Share at all meetings of the ghareholders of

the Company;

Subject to the following three restrictions the holders
of Clags B Common Shares shall be entitled by giving
written notice (the "Conversion Notice") te the
Secretary of the Company to convert such amount of Class
B Common Shares {the "Subject Shares™) as are apecified
in the Conversion Notice inte Non-Veting Class A Shares
on the basis of one Non-Voting Class A Share for each

. [lass B Common Share to be converted:

{1) No Class B Common Shares may be convertad into
Nen-Voting Class A Shares unless at the time of
conversion the Non-Voting Class A Shares are
listed for trading on the Toronte Stock Exchange;
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Notwithstanding anything else provided in this
paragraph (e) no Class B Common Shares may bhe
converted into Non-Voting Class A Shares in any
particular calendar year unless the Company's
Board of Directore has first passed a resclution
{the "Conversion Resolution”} in that particular
calendar year which providee that in the oplnion
of the Board it would not be adverze to the
financial well-being of the Company for the
holders of Class B Common Shares to convert such
percentage of their current holdings of Class B
Commoh Shares intc Non-Voting Clasa A Bhares &as
the Board may specify. Upen delivery to the
Secretary of a written regquest by any Class B
Common Sharehclder requesting the Beard to pass a
Conversion Resolution in a particular year, the
Board, if it has not already done s0 that year,
will <consider +the passage <o¢f a Conversion
Reagclution at their next meeting. The Board may
vary the Conversion Resclution from time to time
throughout the year;

(i} Upon receipt of the Conversion Notice the
Secretary shall within seven (7) days send a
copy of the Conversion Notice to all other
Class B Common Sharehcolders {the "Other
Shareholders");

{ii) each of the Other Shareholdexrs zhall have
forty-five (45) days following the date of
receipt of the Conversion Notice by the
Secretary, such date to be conclusively
determined by the Secretary (the "Converxsion
Date"), to make an offer (the "Offer") to
purchase a proportionate number of the
Subject Shares which Offer to be effective
ghail be delivered to the Secretary. Such
proporticonate number for each Other
Shareholder making the Offer shall be that
portion of the Subject Shares that the
rumber of Class B Common Shares reglstered
in the name of such Other Shareholder making
the Offer respectively bears to the total
number of all ¢lass B Common Shares
registered in the name of all the Other
Sharchclders making the Offer;

(iii) The price to be paid by the Other
Shareholders for each Subject Share shall be
equal to the simple average of the c¢losing
sale price of the Non-Voting Class A Shares
on the Toronto Stock Exchange for each day
on which there was a ¢losing sale price
falling not more than fifteen (15) business
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days before the Conversion Date and if there
wags noe closing sale price within the last
fifteen (15) Dbusiness days before the
Conversion Date then the price to be paid
shall be equal to the last c¢losing sale
price on the Torontc Stock Exchange before
the Conversion Date;

(iv) After the expiration of the forty-five {45)
day period the Secretary of the Company
shall demand payment of the appropriate
amount of the purchase price from each of
the Other Shareholders who made an Offer
which Other Shareholders who made an Qffer
shall pay the appropriate amount of the
purchase price within five (5) days of
recelving such demand whareafiter the
Sacratary of the Company will deliver the
funds to the selling shareholder.

No subdivision or conseolidation of the Class B Cowmon
shares shall be made unless the same subdivision or
consolidation ¢f the Non-Veoting Class A Sharesz is made
concurrently. No subdivision or consclidation of the
Nen-Voting Class A Shares shall be made unlaess the same
subdivision or consolidation of the Class B Common
Shares iz made concurrently.

(1) Subject to Clause (h), the holders of the Class B
Common Shares whose last address on the records of
the Company is in Canada shall be entitled to
receive from an Offeror a Follow-up OCffar Lo
purchase all of their Class B Common Shares if
both of the following two conditions are met:

{1} an Offer is made to one or more holders of
Clagss B Common Shares whose last addresa on
the records of the Company is in Canada; and

(ii) the same Offer is not made to all helders of
Class B Common Shares whose last addreaa on
the records of the Company is in Canada;

(2) subject to Clauge (h), the holders of the
Nen-Voting Class A Shares whose last address on
the records of the Company is in Canada shall be
entitled to receive from an Offeror a Follow-up
offer to purchase all of their Non-Voting Classe A
Shares if both of the following two conditions are
meat:

(i) an Offer is made to one or more helders of
Clagss B Common Shares whose last address on
the records of the Company is in Canada; and
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{ii) at the time the Ofier iz made, an offer is
not made +to all the holders of the
Non-Voting Class A Shares whose last address
onn the records of the Company is in Canada
which provides:

{A) a conalderation per MNon~Voting Class A
share at least ecual in wvalue to the
consideration per Class B Common Share
in the Offer; and

{B) other terms and conditions at least as
favoulbable as the terms and conditions
contained in the Offer.

The offer to purchase Non-Voting Class A Shares
described in sub-paragraph (il) above may provide
that the Offeror ie not required to take up a
greater percentage of the ispued and outstanding
Non-Voting Class A Shares than the percentage of
ipsued and outstanding Clasa B Common Shares taken
up pursuant to the Offer and .such an offer shall
not be determined to be less favourable than the
offer to purchase Class B Common Shares by virtue
of such provision.

A Certificate of the Secretary or Treasurer of the
Company to the Transfer Agent as to the cccurrencs
of any of the events contemplated by paragraphs
(g}(1) and (g){2) shall be gonclusive and binding
on the Company and all its Sharehclders.

If an Offeror acgquires Class B Common Shares
pursuant to an Offer and does hot make tha
Follow-up Offer reguired by elther paragraph
(g)(1) or {g){Z) or both, as the case may be (or
paving made the Follow-up Offer does Take up and
pay for the shares which are the subject of the
Follow-up Offer) within £0 day=s after the date of
the firset of the agreements resulting from the
acceptance of the Offer, then:

(i) the ('lass B Common Shares acgquired pursuant
to the 0ffer; and

(i1} a sufficient number of Clags B Common Shares
held by the Offeror and any other person or
persons acting jointly or in concert with
the Offeror such that the number of Class B
Common Shares held by each of the Offeror
and such person or Persons after all
convergions arising as a result of the
failure to make the Follow-up Offer have
been effected im equal to the product of the
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number of Class B Common Shares held by the
Offaror or the person or perscns as the case
may be before any conversions have been
aeffected and a fraction the numerator of
which is the total number of Claps B Common
shares outstanding after all conversions
have been effected and the denominator of
which is the total number of Class B Common
shares outstanding before any converslons
have heen aeffected;

ghall convert +to MNon-Voting Class A Shares
following the end of the 60 day periled, provided
that no such conversion shall be effective until
the Transfer Agent has recorded the conversion on
the register of shareholders of the Company. When
the Secretary of the Company has knowledge that:

{111y an Offer has been made;

(iv) a Follow-up Offer 1s requiired to be made
pursuant to paragraphs {(g)(l) or (g){2); and

(v} a Follow-up Qffer has not been made within
the required +time as set out in this

paragraph (g)(2),

so that the lass B Common Shares are to be
converted +teo MNon-Voting Class A Shares in
accordance with this paragraph (g)(4)., the
Secretary shall send a notice to the Transfer
Agent directing the Transfer aAgent to convert the
Class B Common Shares to Non-Voting Class A Shares
unless, in the Secretary's opinion, reagonably
exerciged, the Secretary is not satisfied that the
conversion ought te occur in which case he may, or
at the reguest of a holder of Non-Voting Class A
shares or Class B Common Shares shall, refer the
matter to the Board of Directors and the Board of
Directors will make a final determination as to
whether or not the Class B Common Shares are to be
converted to Non-Voting Class A Shares in
accordance with the foregoing provisions of this
paragraph (g)(4). The Secretary ghall, forthwith
after a decision has been made by the Board of
Directors, deliver to the Transfer Agent a neotice
of such decisien. Where the Secretary delivers a
notice (either as a result of his own knowledge orx
as a result of a decision of the Beard of
Directore) to the Transfer Agent, the notice shall
specify the number of Class B Common Sharea to be
converted and the registered holders thereof.
Upon receipt of such a notice, the Transfer Agent
shall convert the Clags B Common Shares specified
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in the notice to Non-Voting Class A Shares. There
shall be no liability, including without
restriction any liability for negligence, of the
Board of Directors or any of its members or of the
Secretary or of the Transfer Agent with respect to
any action taken or any failure £o act with
respect to any of the matters degcribed in this
paragraph (g){4) unless such action or failure to
act was fraudulent or in bad faith.

In the event that all of the Class B Common Shares
convert +to Noen-Veoting <Class A  Shares, the
Non-Voting Class A Shares shall become the common
shares of the Company and these share provisions
shall be of no further force and effect. The
foregoing provisions shall not preclude any other
remedies which the Company or any other
Shareholder may have against an Offeror who does
not make a Follow-up Offer including, without
restriction, any richt +to make a claim for
damages.

In making a Follow-up Offer, an Offeror ghall
comply with the procedural reguirements of the
take-over bid provisions of the Ontaric Securities
act, as if all holders of Class B Common Shares
whose last address on the records of the Company
is in Canada, or all holders of Non-Voting Class A
Shares whose last address on the records of the
Company is in Canada, or both, as the casze may be,
had last addresses on the records of the Company
in Ontarie and the Follow-up OCffer were a
take-over bid as defined in the Ontario Securities
Act, provided that:

{i) the Follow-up ©Offer shall ke open Ifor
- acceptance for at least the lesser of:

{A) 45 days; or

{B) the longest period of time permitted
by legislation or other regulatory
requirements applicable to helders To
whom the Follow-up Offer is made; and

(ii) where the provisions of the Ontaric
Securities Act referred to above, confllct
with .the provisions of leglalation or other
regulatory regquiremants applicakle to
holders to whom a Follow-up Offer is made,
the provisions of such legislation or other
regulatory requirements shall prevail to the
extent neceszszary to resolve such conflict.
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An Offeror shall notify the Secretary or the
Treasurer of the Company and the Transfer Agent of
gn Offer or a Follow-up Offer and shall provide to
them a copy of the Offer or Follow-up Offer and
all material furnished by or on behalf of the
Qfferor. Upon receipt of this material the
Transfer Agent shall send a copy of it to each
holder of HNon-Voting Class A Shares or Class B
Common Shares whose last address on the records of
the Company is not in Canada for tha sole purpose
of notlfying such sharehclders of the existence cf
the Offer or Follow-up Offer.

if the number of Class B Common Shares tendered in
acceptance of an Offer exceeds the number of
shares specified in the Offer, then the Offeror
shall take up and pay for the number of ghares
specified in the Offer pro rata according to the
number of shares tendered by each holder. If the
number of Non-Voting Class A Shares tendered in
acceptance of an offer made to the holders of
Non-Voting Class A Shares at the time of an Offer
exceeds the number of shares specified 1in the
offer, then the Offercr shall take up and pay for
the number of shares spécified in the offer pro
rata according to the number of shares tendered by
each holder.

The Directors, by written request, may require any
holders of Class B Common shares or any beneficial
owner of Class B Common shares to submit toc the
Secretary of the Company, at any time and from
time to time, a deglaration in such form as the
Directors may determine as to any of the mattern
contained in clause (g) and clause (h) hereof. At
any meeting or meetings of the Class B Common
shareholders held at any time after the expiration
of five clear days from the giving of such regquest
the Company, acting through the Chalrman of the
meeting, may refuse to permit the share or shares
of such holder or such beneficial owner to be
voted until the declaration is submitted.

For the purposes of thia Clause (g) and Clause
(h):

{i} *"Offer" means any offer to purchase Claszs B
Common Shares or any Deemed Offer or any
combination therecf which:

(A} would be required to be made to all
holders of Class B Common Shares whose
last address on the records of the
Company is in Ontario; or
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{B) would require a follow-up ocffer to be
made to all holders of Class B Common
shares whose last address on the
records of the Company is in Ontarlo

undet the proviglions of the Ontario
Securities Act if:

(C) the cffer were made to a holder vhose
last address on the records of the
Company is in Ontaric; and

{D} there were a published market 1in the
Class B Common Shares and the price
for Class B Common Shares in that
published market were eqgual to the
published market price of the
Non-Voting Class A Shares on the date
the offer or Deemed COffer is made;

notwithstanding that neither (C) nor (D) may
in fact be the case, but does not include

{E) a take-over bid as defined in the
Ontario Securities Act which is exempt
at the time it is made £from the
raquirements of Part XIX as amended
from time +to time of the Ontario
Securities Act or from any similar
provisions which replace Part XIX of
the Ontario Securities Act; and

{F) a Family Share Transaction, as defined
in Clause (h).

"Deemed Offer” means the acceptance of an
offer to sell Cilass B Common Shares which
would be deemed by the Ontario Securities
Act to constitute an offer to purchase Class
B Common Shares;

"Follow-up Cffer™ means an offer to purchase
Class B Common Shares or Non-Voting Class A
Shares, or both, as the case may be, at and
for a consideration per share at least equal
in value to the greatest conaideration per
share paid by the Offercr for any Class B
Common Share acquired pursuant te the Offer
with respect to which the requirement to
make a Follow-up Offer arose and on terms
and conditicns at least as favourable as the
terms and conditions contained in the Offer.
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(1)

(iv) TPerson” means any individual, corporaticn,
partnership, Jeint ventura, association,
joint stock company, trust, unincorporated
organization or government or any agency oOrU
political subdivision thereof;

{v} rofferor” meansg the person making an Offer
and shall include any persons who make an
Offer or Offers acting jointly or in concert
or intending to exercise Jjointly or in
concert any voting rights attaching to the
gecurities to be acquired;

(vi) “"Transfer Agent™ means the tranafer agent or
tranafer agents for the Non-Voting Class A
chares and the Class B Common Shares;

(vii) "Ontario Securities Act™ means the
securities Act, R.5.0. 1980, c.466 as
amended from time to time or any similar
legislation which replaces such Act.

The provigions of Clause {g) and the entitlement
of holders of ¢Class B Common Shares and/or
Non-Voting Claszs A Shares to recelve a Follow-up
offer as provided for in Clause (g) hereof shall
not apply te any Family Sshare Trangactions. For
the purposes of Clause {g) and thig Clause (h):

(i}l "Family Share Transaction" means any sale,
assignment, beguest or other transfer of any
kind of any interest in any Clags B Common
Sharee to one or more of the Descendants of
J.W. Sobay.

(ii) "Descendants of J.W. Sobey” means:

(b} the Issue of J.W. Sobey now deceased
and formerly a buglnessman of
Stellarton, Neva Scotia;

{B) any company controlled directly or
jndirectly by one or more of the
individuals described 1n subparagraph
{A) above or any Affiliate of any such
company;

{C} any trust for bona fide esatate
planning purposes primarily for the
benefit of one or more of the
individuals described in subparagraph
{A) above;
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{D) any partnership among twe or more of

the individuals and companies
described in subparagraphs (A) and (B)
above;

{E) any spouse of any individual described
in subparagraph (A) above.

"Iague" Iincludes all lawful lineal
descendantz of J.W. Sobey and includes any
children adopted by any of the I=sue of J.W.
Sohey.

For the purposes of this Clause (h):

{1}

(11)

(iii)

A company shall be deemed to be an Affiliate
of another company if one of them is the
Subaidiary of the other or 1if both are
Subsidiaries of the same company or if each
of them is controlled by the same Peracn or
company.

A Company shall be deemed toc be contreolled
by another Person or company or by two or
more companies if,

(A) voting securities of the
first-mentlicned company carryinhg more
than 50 per cent of the votes for tha
elaction of directors are held,
otherwise than by way of security
only, by or for the benefit of the
other Person or company or by oxr for
the benefit of the other companies;
and

{B) the wvotes carried by such securitles
are entitled, if exercised, to elect a
majority of the board of directors of
the first-mentioned company.

A company shall be deemed to be a Subsidiary
of another company if,

(A) it is contrelled by,
(1) that other, or
(I} that other and one or more

companies each of which is
controlled by that other, or



GVD76

(3)

- 11 -

(III) two or more companies each of
which is controlled by that
other; or

(B) it is a Subsidiary of a company that
is that other's Subsidlary.

{iv} A Person shall be deemed to own beneficially
securities beneficially owned by a company
controlled by him or by an Affiliate of such
company.

{v}) A company shall be deemed  To owWn
beneficially securities beneficlally owned
by its Affiliates. :

Notwithstanding the foregoling, this Clause (h)
ghall have no application to any transgaction or
series of related transactions occurring within a
period of 12 months which have the effect of
trangferring beneficial ownership {including
deemed beneficial ownership) of any Class B Common
ghares to any Person or FPersons cther than
Descendantas of J.W. Sobey, whether directly or
indirectly through the transfer of sharea of any
company or otherwise, if the entitlement Yo
receive a Follow-up Offer described in Clause (g}
would otherwise arise ag a result of such transfer
to a Person or Pergoeng other than the Daggendants
of J.W. Scbay.
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WHEREARS it is deemed desirable and in the best interest
of the Company that the Direckors may exercise to the fullest
extent the power te purchase or otharwise acquire shares iseued
by the Conpany:

BE IT THEREFCRE RESOLVED as a Special Resolution of the
Company that the Shareholders of the Company hereby sanction the
exercise by the Company of -all and every power to purchase or
octharwise acguire shares issued by it and that the Directors of
the Conpany be and they are hereby authorized and empowered Lo
exercise at any tlwe and from time to time any and all guch
powers in the name of and on behalf of the Company and in
particular, without restricting the generality of the foragoing.,
the Nirectors of the Company be and they are hereby authorized
and empowered in the name of and on behalf of the Company o
purchase or otherwise acquire on such terms and conditions &g
they seg¢ £it, shares issued by the Company pursiant to and 1in
accordance With the provisions of Subsections (5) and (7) of
Section 47 of the Companles Act.

H0701018



CERTIFICATE
EMPIRE COMPANY LIMITED

I, Paul Scbey, Secretary of the above Company, HERERY {RETIFY
that the attached Resclution 1s a true aopy ©f a Speciml
Resolution, duly pagesd at a Special Ganeral Meeting of tha
members of the Company, ocalled and held at Stellarton, HNova
Bootia, on the 15th day of August, 1983, =mll members of the said
Company being present in person or by proxy, and voting
unanimously in favour thereof, in accordance with tha provisions
of Bub-section {2) of Section 75 of the Companies Ack of Nova
Scotia, and that the said Resolution is & Spacisl Resolution in
accordance with the Act and is in full force and effect am of the
date hearaof.

WITNESS my hand and seal of the Company at Atellarton, Nova
Scotia, this I5th day of april, 1988.

NOTVE1055



EMPIRE COMPANY I, IMITED

SPECIAT. SHAREHOLDERS' RESOQLUTION

WHEREAS the authorized capital of the Company consists of the
following:

(a) 794,305 cumulative redeemable preferred shares of the
par value of $25.00 each, issuable in series, of which
313,305 are issued and outstanding (the “Senior
Freferred Shares"};

{(b) 242,901 $.10 non cumulative redeemable Third
Preferred Shares of the par value of $25.00 each of
which 231,598 are issued and outstanding {the "Third
Preferred Shares"); .

(c) 6,250,000 Non-Voting Class A Shares without nominal or
par value of which 935,678 are issued and cutstanding;
and .

(d) 3,400,000 Classz B Common Shares of whirty 3,072,452 are
izsued and outstanding.

WHEREAS it is dJdeewmed desirable to modify the authorized capital
of the Company. .

BE IT RESOLVED THAT

A,

B.

The 481,000 authorized and unissued Senior Preferred Shares
e cancelled.

The authorized capital of the Company be increased by tha
creation of 2,000,000 new preferred shares (the "Preferred
Shares") of the par value of $25.00 each, iszsusble in
Beries which shall have as a c¢lass the following
priorities, preferences, privileges, restrictions and
conditions:

{1) Issuable in Series

The Preferred, Shares may at any time and from time be
izsued in ofte or more series as determined by the
Company's Board of Directors (the "Directors").

(2} Directors' Right to Fix Conditions

Before any Preferred Shares are issued the Directors
by resolution shall fix the number of shares that will
form the particular series to be issued and, subject
to the provisiona hereof, determine the designation,

c076110C4
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priorities, preferences, rights, privilegas,
restrictions and conditions to attach to each
particular series including, but without in any way
limiting or restricting the generality of the
foregoing: the rate, amount or method of calculation
of dividends: whether such rate, amount or method of
calculation of dividends shall be subject to changes
or adjustments; whether dividends shall be cumulative
or non-cumulative; the time and place of payment of
dividends: the consideration for and the terms and
conditions (if any) of any purchase for cancellation,
retraction or redemption thereof {including a
provision that subsequent to the issue of a series the
Directors may provide additional dates upon which a
holder may require the Company to redeem his shares);
conversion rights (if any); the terms and conditions
of any share purchase plan or sinking fund: the
restriction {if any) respecting payment of dividends
on any shares ranking junior to the Preferred Shares;
the right [(if any) to vote and the circumstances when
the right to vote may be exercised; and the right (if
any) to receive notices of and to attend mestings of

sharesholders. Such resolution shall ke the only
authorization required to fix such designation,
priorities, preferences, rights, privilegeas,

restrictions and conditions and to authorize such
issuance and no approval, sanction or confirmation of
such resolution by the shareholdera of the Company or
othaerwise shall be reguired.

Clags Priority

Each series of Preferred Sharez shall be entitled to
preference over the Third Preferred Shares, HNon Voting
Class A Shares, and Class B Common Shares of the
Company and over any other shares ranking junior to
the Preferred Shares Lthat the Company may be
authorized to issue, with respect to priority in
payment of dividends and on the distribution of assets
of the Company in the sevent of the Lliguidation,
dissolution or winding-up of the Company. whether
voluntary or involuntary, or any other distribution of
the assets of the Company among its shareholders for
the purpose of winding-up its affairs, and may also be
given any other preferences over the Third Preferred
Shares, Non Voting Class A SBhares, and Class B Common
Shares of the Company and any other shares ranking
junior to the Preferred Shares that the Company may be
authorized to issue, all as may be provided for by the
resolutrion of the directors of the Company referred to
in paragraph (2) above.
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Series Parity

Fach series of the Preferred Shares shall rank on a
rarity with every other series of Preferred Shares,
with respect to pricrity in payment of dividends and
on distribution of assetsz of the Company in the event
of liguidation, dissolution or winding-up of the
Company, whether voluntary or involuntary, or any
other distribution of the assets of the Company among
its shareholders for the purpecse of winding-up its
affairs. When any dividends or amounts payable on a
return of capital are not paid in full, the Preferred
Shares of all geries shall participate ratably in
respact of such dividends, inecluding accumulations, if
any, in accordance with the sums that would be payable
on such shares if all such dividends were declared and
paid in full, and in respect of any return of capital
in acoprdance with the sums that would be payable on
such return of capital if all sums s0 payable were
paid in full; provided, however, that in the event of
there being insufficient assats to satisfy in full all
such claims ag aforesaid, the claims of the holdsrs of
auch shares with respect to return of capital shall
firast bs paid and satisfied and any asssts remaining
thereafter shall be applied towards the payment and
satisfaction of c¢claims in respect of dividends.

Restriction On Creation and Issuance of Shares

The Company shall not, without the authorization of
the holders of the Preferred Shares given as specified
in paragraph {6} herecof:

{a} Create oxr issue any share ranking in prioxity to
the Preferred Shares with respect to the payment
of dividends and on the distribution of assets of
the Company in the event of liquidation,
digsolution or winding-up of the Company, whether
voluntary or involuntary, or any other
distribution of assets of the Company among its
ghareholders for the purpose of winding-up its
affairs; or

(b} dincrease the aunthorized number of Preferred
Shares, issue any series of Preferred Shares, or
create any other preferred shares ranking pari
passu with the Preferred Shares with respect to
the payment of dividends and on the distribution
of asgets of the Company in the event of
liguidation, dissolution or winding-up of the
Company, whether voluntary or involuntary, or any

othexr distribution cf the asssets of the Compan
among its shareholders for the purpose o
winding-up its affairs 3if the Cempany 1s 1In
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arrears in the Payment of dividends on  any
outstanding Preferrad Shares or on a class of
shares ranking in priority to or on g rarity with
the Preferregd Shares in respect to the payment of
dividends.

(6) shareholder Approval

Any authorization or approval by the holders of the
Preferred Shares in respect of any matter shail be
deemed to have been sufficiently given if it shall
have been given by a resolution in writing signed by
at least two-thirds (2/3) of ¢the holders of the

Pregent or are represanted by Froxy and carried by the
affirmative vote of the holders of nct less than two-
thirds (2/3) of +the Preferred- Shares voreg at such
meeting cast on a poll. If at any such meeting the
holders of a majority of tha cutstanding Preferred
Bhares are not Present or represented by proxy within

time and place ag may be appointed by ths Chairman of
such meeting and not less than 10 days' prior written
notice shall be given of such adjourned meeting, but
it shall not be fnecessary in such notige to specify
-the purpose for which +he meeting was originally
called. At such adjourned meeting the holders of
Preferred Sharesg Present or represented by proxy may
transact the business for which the meeting wagz
originally called and 3 resclution paassed thereat by
net less than two-thiras {(2/3) of the votes wcast at

holders of the Preferred Shareg referred to above, On
each poll taken at any . such meeting or adjourned
meeting each holder of Preferred Shares shall be
entitled to 1 vore in respect of each Preferred Share

C0761104
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Amendments

The provisicns contained in paragraphs (1) to (&}
above may be deleted, varied, modified or amplifieqg by
the Company provided the prior approval of the holders
of the Preferred Shares ig obtained in the manner
specified in paragraph (6) above.
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SHAREBOLDERS' RESOLUTION

of Jont Stosk !

BE IT RESOLVED as a Special Resolution that_Pﬂ-
authorized capital of the Company be increased by the creation of
an additional 100,000,000 authorized and unissued Non-Voting
Class A Shares without nominal or par value.

*******************ﬁ*t****#*****

T hereby certify that the foregeing resolution is a
trua copy of a Special Resolutien, duly passed by 2 majority of
not less than three—fourths of the members of the Company present
in person or hy pProxy and entitled to vote at the Annual General
Meeting of the thareholders of the Company duly called and held
at Stellarton, Nova Scotia, on the lith day of September, 198%,
and confirmed by a majority of members of the Company present in
pecson or by Proxy and entitled to vote at a gpecial General
Meeting of Shareholders of the Company duly called and held at
Stellarton, Nova Scotla on the 26th day of September, 19589, all
in accordance with the provisicna of Section 87 of the Companies
Act of Nova Scotia, and that the said resolution is a Special
Resolution of the Company duly passed in accordance with the sald

Act.

WITNESS my hand and the seal of the Company this
day of May, 1990.

N(022401
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CERTIFICATE

I hereby certify that the attached is a true copy of a Special Resolution duly passed by a ajonty
of not less than three fourths of such members of the company entitied to vote as were present in
person or by proxy at the Annual General and Special Meeting of the Company held on
September 12, 2002 and confirmed by a majorify of such members entitled fo vole as were
present in person or by proxy at the Confimnatory Meeting of the Company held on September
26, 2002.

" WITNESS my hand this 26th day of September, 2002.

oy

PnuT"?. Beesley
Secretary, Empire Company Limited

(0% Tasi.l



EMPIRE COMPANY LIMITED
SPECIAL RESOLUTION

RESOLVED that on October 7, 2002: |

1. each of the authorized issued and missued Non-Voting Class A shares shall be
subdivided into two Non-Voting Class A shares, so that each registered holder of existing
Non-Voting Class A shares shall be deemed o be the registered holder of two fully paid and
non-assegsable Non-Voting Class A shares without nominal or par vaiue for each; and

2, each of the suthorized issued and umssued Class B common shaeres shall be subdivided
into two Class B common shares so that each registered holder of existing Class B common
shares shall be deemed to be the registered holder of two fully paid and non-assessable Class B
common shares without nominal or par value for each. .

1105435.1



RESOLVED that, subject to the approval of the Toronto Stock Exchange, on October 7, 2002,
or such other date as may be approved by the Board of Directors:

1. each of the authorized issued and unissued Non-Voting Class A shares shall be
subdivided into two Non-Voting Class A shares, so that each registered holder of existing
Non-Voting Class A shares shall be deemed to be the registered holder of two fully paid and
non-assessable Non-Voting Class A shares without nominal or par value for each;

2. each of the authorized issued and unissued Class B common shares shall be subdivided
into two CIasanmmnunsharessnthateachregisteredhﬂlderofexisﬁngﬂlaasﬂccnmm
shares shall be deemed to be the registered holder of two fully paid and non-agsessable Class B
comumon shares without nominal or par value for each: and

3. the Company shall distribute share certificates 1epresenting the additional shares created
by this share split in accordance with the rules of the Toronto Stock Exchange and will arrange
for the listing of the additional shares.




CERTIFICATE

I hereby certify that the attached is a true copy of a Special Resolution duly passed by a majority
of not less than three fourths of such members of the company entitled to vote as were present in
person or by proxy at the Annual Genersl and Special Meeting of the Company held on
Septernber 12, 2002 and confirmed by a majotity of such members entitled to vote as were
present in person or by proxy at the Confinmnatory Meeting of the Company held on September
26, 2002.

WITNESS my hand this 26th day of September, 2002.

A

Paul V. Bessley
Secretary, Empire Company Lirnited
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EMPIRE COMPANY LIMITED
SPECIAL RESOLUTION

RESOLVED that the Company create one billion Class B common shares and immediately
convert those Clagss B common shares into one billicn authorized but unissued preferred shares,
to be called the "2002 Preferred Sharzs", issuable in series, each having a $25 par value and each
carrying those rights and privileges set ot in Appendix A.

1105435.1



APFNDIY "AN

EMPIRE COMPANY LIMITED
2002 PREFERRED SHARES

The rights, privileges, restrictions and conditions attaching to the 2002 Preferred Shares, as a class, are as followa:

L Issughle ju Series

The 2002 Prefarved Shares may st any time and from time to time be issned in one or more sevies as dstevminad by the
board of directors of the Corapany or any duty authorized comrmittes thersef (the "Directors”).

2, Director's Right to Fix Copditions

Bafors any 2002 Preferred Shares are isnued, the Diractors, by resohution, shall {ix fhe number of shares that will form
the particular series to be issued and subject to the provisions hereof, datermine the designation, priorities, preferences, rights, privileges,
restrictions and conditions to attach to each particular series inchuding, bt without in any way limiting or restricting the gencrality of
the foregoing: the rate, amount or method of calculation of dividends; whether such rate, amount or method of calsulation of dividends
shail be subject to changes or adjustments; whether dividends shall be cumulative or non-curmuiative or partizlly cumutative; the time
- and place of peymant of dividends; the consideraiion for and the terms and conditions (if any) of any purchese for cancellation,
rekraction or redsmption thereof (including a provision that subsequent ta the issue of's series the Directors may provide additional datas
wpan which the holder may require the Company to redeam its shares); the amount of the premium on redemytion (if any); whether the
amaumt of the premmium en redsmption (if any) is subisct 10 changes or adjustments and on what termns; the conversion or exchange rights
sttached thereto {if any) inclusding without limitation the conversion thereof into fully paid shares of 2ny other class of the Company
a3 provided for in the Compantes Act (Nova Scotia); the terms and conditions of any share purchase plan or sinking fand; the restriction
(if my) respecting the payment of dividends on eny shares ranking junior to the 2002 Preferred Shares; the right (if any) to vote and,
in the ¢lrcumatances, when the Hght to vote mzy be exercised; and the right (if any) to receive notices of and to attend meetings of
Shareholders. Such resolution shail be the only suthorization requirad to fix such designation, priorities, prefarences, rights, privileges,
restrictions and conditions imd to authorize such issusnce and no approvel, sanction or confinmation of such resolwtion by the
Sharcheldens of the Company or otherwise shall be required. '

3. Briority

Each series of 2002 Preferred Shares shall rank subordinate to the Preferred Sharas of the Company and rank in priozity
10 and be entitlad to preference over the Non-Voting Class A Shares and the Class B Corymon Shares of the Comptiny and over eny
ather shares ranking jumior to the 2002 Preferrad Sharss thai the Company may from time to time be suthorized to jssue, with respect
to peiority to and payment of dividends and on the distcbution of assets of the Compeany in the event of liquidation, dissolution or
winding up of the Conmeny, whether vohintary or involuntary, or any other distribution of assets of the Company among its
Shereholdezs for the putpose of winding up its affairs. Each series of 2002 Preferred Shares may also be given any other preference
over ather classes of shares in the capital stock of the Company and other shares ranking junior to the 2602 Preferred Shares that the
Company may from time to tize be autherized to issue, all 2s may be provided for by the reschution of the Directors referred o in

naragraph 2 above,

4. Serles Parity

Each series of 2002 Praferred Shares shall rank on a parity with evary other series 0f 2002 Preferred Shares with respect
ta priority and payment of dividends and on distzibution of assets of the Company in the event of liquidation, dissolvticn or winding
up of the Company, whether volurtary or involuntary, or any other distribution of the assets of the Company among its Shareholders
for the purpose of winding up its affairs. When any dividends or amoants payable to the bolders of 2002 Freferred Shaves on a return
of capital are not paid in fall, the 2002 Preferred Shares of all series shall participate ratsably in respect of such dividends, including
accutmlations, if any, in socordance with the sums that would be payable on such shares if alf such dividends were declared and paid
in full, and in respect of any retarn of capital in accordance with the sums that would be payable on such retum of capital if sl euns
£ payable were paid in full; providsd, howevar, that in the event of thera being insufficient asgets to satisfy in full ali such clams as
eforesaid, the clatms of the holders of such shares with respect to the retum of capital shall first be paid ond satisfied and any assets
remaining theveaftar shall be applied towards the payment and satisfaction of claims in respect of dividends.



3 Restriction oy Creatiop and Esznance of Shares

The Company shall not, without the authorization of the holders of 2002 Preforrad Shares given as specifiedin paragraph
& herecf: o .

() creats r issue any shares ranking in priedty to the 2002 Preferred Shares with respect to the payment of
dividendr or on the distribution of assets of the Compeny in the event of liquidation, dissclution or winding
up of the Company whether valuntary or involuntary, orany other distributicn uf assels of the Campan}f Emong -
its Shareholders for the purpose of winding wp i3 affairs; or

)] mcrease the authorized number of 2002 Preferred Shares or creats any other 2002 Preferrad Shares ranking
pari passy with the 2002 Preferred Shares with respect to the payment of dividends or on the distribution of .
assets of the Company in the event of the liquidation, dissoiution or winding up of the Company, whether
voluntery or involuntary, or any other distribution of assets of the Company amang its Sharsholders for the

_purpose of winding up its affairs.
& hareholder Approval

Any authorizetion or approvel by the holders of the 2002 Preferred Shares in raspect of any marter shall be desmad
have been sufficiently given if it shell heve been given by a resolution In writing signed by at least rwo thirds (2/3} of the hoiders of the
cutstanding 2002 Prefarred Shares or by a resolution passed at a masting of the holders of 2602 Preferred Shares duly celled for the
purposs and held upon af least fifteen (15) daye’ prior written notics at which the holders of at least 2 majerity of the outstanding 2002
- Preferred Shares are present or are represented by proxy and carmied by the affirmative vote of the holders of not lesg than two thirds
{23 of the 2002 Freferred Sheres voted at such meeting cast on a poil. If at any such mesting the holders of a majority of the
outstanding 2002 Preferred Shares are not present or represented by proxy. within one-hatf (14) hour aftar the tims appointed for such
meeting, then the meeting shall be adfourned to such date being not less than fourtean (14) days tater and 1o such time and piece as rmay
be appoitned by the Chaimman of such meeting and not less them ten (10) days® priot written notice shall be given of such adjourned
meeting, but it shall not be nscessary in such notice to specify the purpose for which the mesting was originally called. At such
ardjpurnad mesting the holders of the 2002 Prefermed Sheres present or represented by proxy may transact the business for which the
meeting was originally calied and a reschation pagsed thereat by not lese than two thirds (2730 of the votes cast at such meeting shail
constitute the suthomization of the holders of the 2002 Praferred Shares referred to above. Omn ¢ach poil takan at any surh mesting or
adjourned meeting eech holder of the 2002 Preferred Sheres shell be entitted to one vote in respect of each Preferred Share held. The
formalities io be observed in respect of the giving ef notice of eny such meetmg or adjourned masting and the conduct thersof shall be
these from time to time lawfhlly prescribed by the Articles of Association of the Company with respect to the meetings of Shareholders.

7  Ameadmenis

The provisions contained in paragraphs 1 and & above, 1y be deleted, varied, medified or amplified by the Company
provided the prior approval of the holders of the 2002 Preferrad Sharas is obtained in the manner specified in paragraph 6 alove,



EMPIRE COMPANY LIMITED
CERTIFICATE

» Karin McCaskil, Senior Vice President, General Counsel and Sscretary of Empire Company
Limited, hersby cerlify that the resolution attached as Schedule "A" is a true and cormect copy of
& special resolution duly passed at a meeting of the shareholders of Empire Company Limited
culy called and constituted on September 10, 2015, and that the sald resolution is a Special
Resolution in accordance with the provisions of the Companies Act of Nova Scolia,

September 10, 2015 W

Datad Karin McCaskill
Sanior Vice President, General Counsel
and Secreiary
Empire Company Limitad

2834572 v



SGHEDU LE IIAII

BE IT RESOLVED as a special resolution that, effective as of the close of business on
September 21, 2015 being the Share Split Record Date:

{1) each of the authorized issued and unissued Non-Voting Class A shares shall be divided into
thres shares of such class, and the maximum number of Non-Voting Class A shares that the
Company is authorized to issue Is 771,132,168; and

{2) each of the authorized issued and unissued Class B common shares shall be divided Into
three shares of such class, and the maximum number of Class B common shares that the
Company is authorized to issue is 122,400,000.

ZBOA672 vi
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