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...Industry Canada Industrie Canada

Canada Business lol canadienne sur les
Corporations Act societes par actions

1 - Name' .' 'tmalgamated corporation

\ )

FORM 9 FORMULE 9
ARTICLES OF AMALGAMATION STATUTS DE FUSION(SECTION 185) (ARTICLE 185)

D€momination de la societe issue de la fusion

RUSSEL METALS INC.
The place in Canada where the registered office is to be situated Lieu au Canada ou doit etre situe Ie siege social

Province of Ontario

3 - The classes and any maximum number of shares that the corporation
is authorized to issue

Categories et tout nombre maximal d'actions que la societe est
autorisee a emettre

The anexed Schedule A is incorporated in this form.

4 - Restrictions, if any, on share transfers Restrictions sur Ie transfert des actions, s il y a lieu

There are no restrictions on the transfer of shares of the Corporation.

5 - Number (or minimum and maximum number) of directors Nombre (ou nombre minimal et maximal) d'administrateurs
The board of directors of the Corporation shall consist of a minimum of seven and a maximum of 12 directors.

6 - Restrictions, if any, on business the corporation may carryon Limites imposees a I'activite commerciale de la societe , s iI y a lieu

There are no restrictions on the business the Corporation may car on.

7 - Other provisions , if any Autres dispositions , s iI ya lieu

The anexed Schedule B is incorporated in this form.

8 - The amalgamation has been approved pursuant to that section or
subsection of the Act which is indicated as follows:

0183

La fusion a ete approuvee en accord avec I'article ou Ie paragraphe
de la Loi indique ci-apres.

IK 184(1) 184(2)

9 - Name of the amalgamating corporations Corporation No.
Signature Date Title

Denomination des societes fusionnantes de la societe J/M/Y- Titre

Russel Metals Inc. 0114138 /12/01 Vice President

A.J. Forsyth and Company Limited 3977684 /:2 /12/01 Vice President

3976599 Canada Inc. 3976599 /; /12/01 Secretary

3977692 Canada Inc. 3977692 I J /12/01 Secretar

3977773 Canada Inc. 3977773 /,:/12/01 Vice President

FOR DEPARTMENTAL USE ONLY - A L'USAGE DU MINISTERE SEULEMENT
Corporation number - Numero de la societe 
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This is Schedule A referred to in the foregoing artcles of amalgamation.

The Corporation is authoried to issue:

(a) one class of shares consistig of an unimted number of common shares without
nomial or par value to be designated as "common shaes

(b) one class of shares consistig of an unimted number of preferred shares without
nomial or par value to be designated as "Class I preferred shares , issuable in series
(the "Class I Shares ); and

(c) one class of shares consisting of an unted number of preferred shaes without
nomial or par value to be designted as "Class n preferred shaes , issuable in series
(the "Class n Shaes
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COMMON SHAS

as follows:
The rights, privieges, restrctions and conditions attchig to the common shaes are

Dividends

The holders of the common shares shall be entitled to receive dividends and the
Corporation shal pay dividends thereon, as and when declared by the board of diectors of the
Corporation, out of moneys properly applicable to the payment of dividends in such amount and in
such form as the board of diectors may from time to tie determe and all dividends which the
diectors may declare on the common shaes sha be declared and paid in equa amounts per share
on all common shaes at the tie outstadig.

Dissolution

In the event of the dissolution, liquidation or widig-up of the Corporation, whether
volunta or involunta, or any other distrbution of assets of the Corporation among its
shareholders for the purose of widig up its afais, the holders of the common shares shal 
junor to the preferred shares.

Voting Rights

The holders of the common shaes shall be entitled to receive notice of and to attend
all meetigs of the shaeholders of the Corporation and shall have one vote for each common shae
held at al meetings of the shaeholders of the Corporation.

CLASS I SHAS

The rights, privileges, restrctions and conditions attchig to the Class I Shares
issuable in series, as a class, are as follows:

(i) the diectors of the Corporation may, at any tie and from time to tie, issue the
Class I Shares in one or more series, each series to consist of such number of shares
as may before issuace thereof be determed by the diectors;

(ii) the diectors of the Corporation may (subject as hereinafer provided) from tie to
tie fi before issuace the designation, rights, privieges, restrctions and conditions
to be attched to the Class I Shares of each series includig, without liting the
generality of the foregoing, the rate, amount or method of calculation of preferential
dividends, whether cumulative or non-cumulative or parially cumulative, and
whether such rate, amount or method of calculation shall be subject to chage or
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(ii)

(iv)

(v)

(vi)

Doc #: 1011169.3

adjustment in the futue, the curency or curencies of payment, the date or dates and
place or places of payment thereof and the date or dates from which such preferential
dividends sha accrue, the redemption price and term and conditions of redemption,
the rights of retraction, if any, vested in the holders of Class I Shaes of such series
and the prices and the other term and conditions of any rights of retraction and
whether any additiona rights of retraction may be vested in such holders in the
futue, votig rights and conversion rights (if any) and any sing fud, purchae
fud or other provisions attchig to the Class I Shares of such series, the whole
subject to the issue by the Director under the Canada Business Corporations Act 

a certificate of amendment in respect of arcles of amendment in prescribed form to
designate a series of shaes;

when any cumulative dividends or amounts payable on a retu of capita are not paid
in ful, the Class I Shares of al series shal parcipate rateably in respect of such
dividends includig accumulations, if any, in accordance with the amounts which
would be payable on the Class I Shares if al such dividends were declared and paid
in ful, and on any retu of capita in accordance with the sums which would be
payable on such retu of capita if all amounts so payable were paid in ful;

the Class I Shares shal be entitled to preference over the Class n Shares, Class A
Shares and the Class B Shares of the Corporation and any other shares of the
Corporation rang junor to the Class I Shares with respect to the payment of
dividends and may also be given such other preferences over the Class n Shaes
Class A Shares and the Class B Shares of the Corporation and any other shares of the
Corporation rang junor to the Class I Shaes as may be fied by the diectors of
the Corporation as to the respective series authoried to be issued;

the Class I Shaes of each series shal ran on a party with the Class I Shaes of
every other series with respect to priority in payment of dividends and in the
distrbution of assets in the event of liquidation, dissolution or widig-up of the
Corporation, whether volunta or involunta;

in the event of the liquidation, dissolution or widig-up of the Corporation or other
distrbution of assets of the Corporation among shareholders for the purose of
widig up its afais, the holders of the Class I Shares shal, before any amount shall
be paid to or any propert or assets of the Corporation distrbuted among the holders
of the Class n Shaes, Class A Shares or the Class B Shares or any other shaes of the
Corporation rangjunor to the Class I Shaes, be entitled to receive (i) an amount
equa to the amount paid up on such shares, together with in the case of Class I
Shares having the right to receive cumulative dividends, al unpaid cumulative
dividends (which for such purose sha be calculated as if such cumulative dividends
were accrug from day to day for the period from the expiration of the last period
for which cumulative dividends have been paid up to and including the date 



(vi)

distrbution) and in the case of Class I Shaes havig the right to receive
non-cumulative dividends, al declared and unpaid non-cumulative dividends, and
(ii) if such liquidation, dissolution, widig-up or distrbution shal be volunta, an
additional amount equa to the premium, if any, which would have been payable on
the redemption of the said Class I Shaes respectively if they ha been caled for
redemption by the Corporation on the date of distrbution and, if the said Class I
Shares could not be redeemed on such date, then an additiona amount equa to the
greatest premium, if any, which would have been payable on the redemption of the
said Class I Shares respectively;

no dividends shall at any tie be declared or paid on or set apar for payment on the
Class II Shares, Class A Shares or the Class B Shaes or any other shaes of the
Corporation rang junor to the Class I Shaes uness all dividends up to and
includig the dividend payable for the last completed period for which such
dividends shall be payable on each series of Class I Shares then issued and
outstadig shal have been declared and paid or set apar for payment at the date of
such declaration or payment or settg apar for payment on the Class II Shares, Class
A Shares or the Class B Shares or such other shaes of the Corporation rang junor
to the Class I Shares nor shall the Corporation cal for redemption or redeem or
purchase for cancellation or reduce or otherwse payoff any of the Class I Shares
(less th the tota amount then outstadig) or any Class II Shaes, Class A Shaes
or the Class B Shares or any other shaes of the Corporation rag junor to the
Class I Shaes uness all dividends up to and includig the dividend payable for the
last completed period for which such dividends sha be payable on each series of the
Class I Shares then issued and outstadig shal have been declared and paid or set
apar for payment at the date of such cal for redemption, purchase, reduction or other
payment;

(vii) the Class I Shares of any series may be purchased for cancellation or made subject
to redemption by the Corporation at such ties and at such prices and upon such
other term and conditions as may be specified in the rights, privieges, restrctions
and conditions attchig to the Class I Shaes of such series as set fort in the
resolution of the board of diectors of the Corporation and certcate of amendment
relating to such series;

(ix)
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the approval of the holders of the Class I Shaes, given in the maner described in
paragaph (x) below, shal be requied (A) for the creation of any new shaes rang
prior to or on a party with the Class I Shares and (B) if, but only so long as, any
dividends are in arears on any outstadig series of Class I Shaes, for the issuace
of any additiona series of Class I Shares or of any shares rang prior to or on a
party with the Class I Shares;



(x) the provisions of paragraph (i) to (ix) inclusive, and of ths paragaph (x) may be
deleted, amended, modied or vared in whole or in par by a Certficate of
Amendment, but only with the prior approval of the holders of the Class I Shares
given as hereiner specified in addition to any other approval requied by the
Canada Business Corporations Act or any other sttutory provision of lie or simar
effect, from tie to tie in force. The approval of the holders of the Class I Shaes
with respect to any and all matters hereinbefore referred to may be given by at leas
two-thds of the votes cast at a meeting of the holders of the Class I Shares duly
caled for tht purose and held upon at least 21 days' notice at which the holders of
a majority of the outsdig Class I Shares are present or represented by proxy. 
at any such meetig the holders of a majority of the outstadig Class I Shaes are
not present or represented by proxy with one-ha an hour afer the tie appointed
for such meetig, then the meetig shal be adjoured to such date being not less 
30 days later and to such tie and place as may be appointed by the chaan and not
less than 21 days' notice sha be given of such adjoured meetig but it sha not 
necessar in such notice to specify the purose for which the meetig was origiy
caled. At such adjoured meetig the holders of Class I Shares present or

represented by proxy may tranact the business for which the meetig was origialy
caled and a resolution passed thereat by not less than two-thds of the votes cast at
such adjoured meetig shal constitute the approval of the holders of Class I Shares
referred to above. The formalties to be observed with respect to the givig of notice
of any such meetig or adjoured meetig and the conduct thereof shal be from tie
to time prescribed by the by-laws of the Corporation with respect to meetigs of
shaeholders. On every poll taen at every such meetig or adjoured meetig every
holder of Class I Shaes shal be entitled to 1 vote in respect of each Class n Share
held.

CLASS II SHAS

The rights, privileges, restrctions and conditions attchig to the Class n Shares
issuable in series, as a class, are as follows:
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(i) the diectors of the Corporation may, at any tie and from time to tie, issue the
Class n Shares in one or more series, each series to consist of such number of shares
as may before issuace thereof be determed by the diectors;

(ii) the diectors of the Corporation may (subject as hereiner provided) from tie to
tie fi before issuace the designtion, rights, privileges, restrctions and conditions
to attch to the Class n Shares of each series includig, without limtig the
generalty of the foregoing, the rate, amount or method of calculation of preferential
dividends, whether cumulative or non-cumulative or paraly cumulative, and
whether such rate, amount or method of calculation shall be subject to change or



(Hi)

(iv)

(v)

(vi)
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adjusent in the futue, the curency or curencies of payment, the date or dates
from which such preferential dividends shal accrue, the redemption price and term
and conditions of redemption, the rights of retraction, if any, vested in the holders of
Class II Shares of such series, and the prices and the other term and conditions of
any rights of retraction and whether any additional rights of retraction may be vested
in such holders in the futue, votig rights and conversion rights (if any) and any
sing fud, purchae fud or other provisions atthig to the Class II ShaeS of
such series the whole subject to the issue by the Director under the Canada Business
Corporations Act of a certcate of amendment in respect of arcles of amendment
in prescribed form to designte a series of shaes;

when any cumulative dividends or amounts payable on a retu of capita are not paid
in ful, the Class II Shares of al series shal parcipate rateably in respect of such
dividends includig accumulations, if any, in accordance with the amounts which
would be payable on the Class II Shares if al such dividends were declared and paid
in ful, and on any retu of capita in accordance with the sum which would 
payable on such retu of capita if all amounts so payable were paid in ful;

the Class II Shares sha be entitled to preference over the Class A Shaes and Class
B Shares of the Corporation and any other shares of the Corporation rag junor
to the Class II Shaes with respect to the payment of dividends and may also be given
such other preferences over the Class A Shaes and Class B Shares of the
Corporation and any other shaes of the Corporation rang junor to the Class II
Share as may be fied by the diectors of the Corporation as to the respective series
authoried to be issued;

the Class II Shares of each series shal ran on a party with the Class II Shares of
every other series with respect to priority in payment of dividends and in the
distrbution of assets in the event of liquidation, dissolution or widig-up of the
Corporation, whether volunta or involunta;

in the event of the liquidation, dissolution or widig-up of the Corporation or other
distrbution of assets of the Corporation among shaeholders for the purose of
widig up its afais, the holders of the Class II Shaes shal, before any amount
shall be paid to or any propert or assets of the Corporation distrbuted among the
holders of the Class A Shares or the Class B Shaes or any other shaes of the
Corporation rang junor to the Class II Shaes, be entitled to receive (i) an amount
equal to the amount paid up on such shares, together with, in the case of Class II
Shares havig a right to receive cumulative dividends, al unpaid cumulative
dividends (which for such purose shall be calculated as if such cumulative dividends
were accrug from day to day for the period from the expiration of the last period
for which cumulative dividends have been paid up to and includig the date of
distrbution) and in the case of Class II Shaes havig a right to receive



(vii)

non-cumulative dividends, al declared and unpaid non-cumulative dividends, and
(ii) if such liquidation, dissolution, widig-up or distrbution sha be volunta, an
additiona amount equa to the premium, if any, which would have been payable on
the redemption of the said Class II Shares respectively if they had been caled for
redemption by the Corporation on the date of distrbution and, if the said Class II
Shares could not be redeemed on such date, then an additional amount equa to the
greatest premium, if any, which would have been payable on the redemption of the
said Class II Shares respectively;

no dividends shal at any tie be declared or paid on or set apar for payment on the
Class A Shares or Class B Shaes or any other shares of the Corporation rag
junor to the Class II Shaes uness all dividends up to and includig the dividend
payable for the last completed period for which such dividends shal be payable on
each series of Class II Shaes then issued and outsdig shal have been declared
and paid or set apar for payment at the date of such declaration or payment or settg
apar for payment on the Class A Shares or the Class B Shares or such other shares
of the Corporation rang junor to the Class II Shares nor sha the Corporation call
for redemption or redeem or purchase for cancellation or reduce or otherwse payoff
any of the Class II Shares (less than the tota amount then outstadig) or any Class
A Shaes or the Class B Shares or any other shares of the Corporation rangjunor
to the Class II Shares uness al dividends up to and includig the dividend payable
for the last completed period for which such dividends shal be payable on each
series of the Class II Shaes then issued and outstadig sha have been declared and
paid or set apar for payment at the date of such call for redemption, purchae
reduction or other payment;

(vii) the Class II Shaes of any series may be purchased for cancellation or made subject
to redemption by the Corporation at such ties and at such prices and upon such
other terms and conditions as may be specifed in the rights, privieges, restrctions
and conditions attchig to the Class II Shares of such series as set fort in the
resolution of the board of diectors of the Corporation and certcate of amendment
relatig to such series;

(ix)

(x)
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the approval of the holders of the Class II Shares, given in the maner described in
paragaph (x) below, shall be requied (A) for the creation of any new shares rang
prior to or on a party with the Class II Shares and (B) if, but only so long as, any
dividends are in arears on any outstadig series of Class II Shares, for the issuace
of any additional series of Class II Shares or of any shares rag prior to or on a
party with the Class II Shares;

the provisions of paragaph (i) to (ix) inclusive, and of ths paragaph (x) may 
deleted, amended, modified or vared in whole or in par by a Certcate of
Amendment, but only with the prior approval of the holders of the Class II Shares



given as hereinafer specifed in addition to any other approval requied by the
Canada Business Corporations Act or any other statutory provision of lie or simar
effect, from tie to tie in force. The approval of the holders of the Class n Shaes
with respect to any and all matters hereinbefore referred to may be given by at least
two-thds of the votes cast at a meetig of the holders of the Class n Shares duly
caled for tht purose and held upon at leas 21 days' notice at which the holders of
a majority of the outstadig Class n Shares are present or represented by proxy; 
at any such meetig the holders of a majority of the outstdig Class n Shaes are
not present or represented by proxy with one-haf an hour afer the tie appointed
for such meetig, then the meetig sha be adjoured to such date being not less 
30 days later and to such tie and place as may be appointed by the chai and not
less than 21 days' notice shal be given of such adjoured meetig but it shal not be
necessar in such notice to specify the purose for which the meetig was origialy
caled. At such adjoured meetig the holders of the Class n Shares present or
represented by proxy may tranact the business for which the meetig was origialy
called and a resolution passed thereat by not less than two-thds of the votes cast at
such adjoured meetig shal constitute the approval of the holders of Class n Shaes
referred to above. The formalties to be observed with respect to the givig of notice
of any such meetig or adjoured meetig and the conduct thereof shal be from tie
to tie prescribed by the by-laws of the Corporation with respect to meetigs of
shareholders. On every poll taen at every such meetig or adjoured meetig every
holder of Class n Shares shal be entitled to 1 vote in respect of each Class n Share
held.

CLASS n SHAS. SERIS 

The fist series of Class n preferred shares shall consist of 28 760 Class n Shares

which shall be designated Convertble Class n preferred shares, Series A (the "Series
A Shaes ) and shall have attched thereto, in addition to the rights, privileges
restrctions and conditions attchig to the Class n preferred shares as a class, the
followig rights, privieges, restrctions and conditions (the "Series A Provisions

General

1.1 Defitions

Where used in these Series A Provisions, the followig words and phrases shall
uness there is somethg in the context otherwse inconsistent therewith have the followig
meangs, respectively: 

(a) business day" mean a day other than a Satuday, Sunday or any other day treated
as a holiday in the muncipality in Canada in which the Corporation s registered
offce is situted;
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(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)
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cash dividends paid in the ordi course" mean cash dividends declared payable
on the Common Shaes in any fiscal year of the Corporation to the extent tht such
dividends do not exceed the amount obtaed when the aggregate amount of
dividends paid or accrued in respect of the issued and outstdig shaes of the
Corporation other than Common Shares for the imediately precedig fiscal year of
the Corporation is deducted from the aggregate consolidated net income of the
Corporation, before extaordi items, for such imediately precedig fiscal year
of the Corporation, as determed by the auditors of the Corporation in accordance
with generally accepted accountig priciples;

Class A convertble shares" mean Class A convertble shaes in the capita of the
Corporation;

close of business " mean the normal closing hour of the pricipal offce in the City
of Winpeg of the trfer agent;

Common Shares" mean the Class A convertble shaes and the Class B convertble
shares in the capita of the Corporation;

Conversion Basis" at any tie mean the number of Class A convertble shares into
which 1 Series A Shae may be converted at such time in accordance with Section

diector" mean a diector of the Corporation for the tie being and "diectors" or
board of diectors" mean the board of diectors of the Corporation or, if duly

constituted and empowered, the executive commttee of the board of diectors of the
Corporation for the tie being, and reference, without fuer elaboration, to action
by the diectors mean either action by the diectors of the Corporation as a board or
action by the said executive commttee as such commttee;

fai market value" of the Common Shares on any date mean the arthetic
weighted average of the board lot prices for sales of Common Shares on The Toronto
Stock Exchange (or, if the Common Shaes are not then listed and posted for tradg
on The Toronto Stock Exchange, on such stock exchage on which such shares are
listed and posted for tradg as may be selected for such purose by the Directors)
durg the 15 consecutive tradg days endig on the 7th day prior to such date;

herein"

, "

hereto

, "

hereunder

, "

hereof'

, "

hereby" and simar expressions mean or
refer to these Series A Provisions and not to any parcular Section, clause, subclause

subdivision or porton hereof, and the expressions "Section

, "

clause" and
subclause" followed by a number or a letter mean and refer to the specifed Section,

clause or subclause hereof;



(k)

(1)

(m)

(n)

1.2

10-

Intial Issue Date" mean the fist date on which any Series A Shares ar issued and
outstadig;

Junor Shares" mean any shares in the capita of the Corporation rang afer or
subordiated to the Class IT preferred shaes as to payment of dividends or the retu
of capita, includig, without limtig the generality of the foregoing, the Common

Liquidation Distrbution" mean the liquidation, dissolution or widig-up of the
Corporation, whether volunta or involunta, or any other distrbution of assets of
the Corporation among its shaeholders for the purose of widig up its afais;

tranfer agent" mean the person or persons from tie to tie appointed by the
diectors as the tranfer agent for the Series A Shares and, in the event tht no such
person is appointed, "tranfer agent" mean the Corporation; and

Series A Holder" mean a registered holder of one or more Series A Shares.

Gender. etc.

Words importing the singuar number only include the plural and vice versa and
words importg any gender include al genders.

1.3 Curency

1.4 Headgs

Al moneta amounts referred to herein shall be in lawf money of Can.

The division of these Series A Provisions into Sections, clauses, subclauses or other
subdivisions and the inerton of headgs are for convenience of reference only and sha not afect
the constrction or interpretation hereof.

1.5 Business Day

In the event tht any date upon which any dividends on the Series A Shaes are
payable by the Corporation, or upon or by which any other action is requied to be taen by the
Corporation hereunder is not a business day, then such dividend shal be payable or such other action
shall be requied to be taen on or by the next succeedig day which is a business day.
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Dividends

Declaration and Payment of Dividends

The holders of Series A Shaes sha be entitled to receive and the Corporation shal
pay thereon, as and when declared by the board of diectors out of the moneys of the Corporation
properly applicable to the payment of dividends, fied preferential cumulative cash dividends at the
rate of$9.00 per share per anum. Such dividends shal accrue from the date ofissue of such shaes
and, subject as hereiner provided, shall be payable by quaerly intaents of $2.25 per shae on
the 1st day of each of Janua, Apri, July and October in each year (each of which dates is
hereinafer referred to as a "dividend payment date

Amount of First Dividend

The amount of the dividend payable in respect of each Series A Share on the fist
dividend payment date followig the Intial Issue Date shall be that proporton of $2.25 which the
number of days from and includig the Intial Issue Date to such dividend payment date is to the tota
number of days in the 3 month period imediately precedig such dividend payment date.

2.3 Cumulation of Dividends

If on any dividend payment date the dividend payable on such date is not paid in ful
on the Series A Shares then issued and outstdig, the dividend or the unpaid par thereof shall be
paid on a subsequent dividend payment date or dividend payment dates determed by the board of
diectors on which the Corporation shal have sufcient moneys properly applicable to the payment
of the same. The Series A Holders shal not be entitled to any dividends other than or in excess of
the fied preferential cumulative dividends provided for in ths Section 2.

2.4 Method of Payment 

Any dividends declared on the Series A Shares shal be paid by forwardig by
pre-paid registered mai, addressed to each Series A Holder at his address as it appears on the books
of the Corporation or, in the case of joint holders, to the address of that one of the joint holders
whose name stads fist in the books of the Corporation, a cheque for such dividends (less the
amount of any ta requied to be deducted) payable to or to the order of such holder (or, in the case
of joint holders, payable to, and in the name of, all such holders faig wrtten intrctions from
them to the contrar). Notwthtadig the foregoing, any dividend cheque may be delivered to a
Series A Holder at his address as aforesaid. The forwardig or delivery of any such cheque shal
satisfy such dividends to the extent of the sum represented by such cheque (plus the amount of any
ta requied to be deducted as aforesaid) uness such cheque is not paid on presentation. Each
dividend on the Series A Shares shall be paid to the registered holders appearg on the registers at
the close of business on such day (which shall not be more than 30 days precedig the date fied for
payment of such dividend) as may be determed in advance from tie to tie by the diectors.
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Conversion

Right to Convert

The holders of Series A Shares sha have the right at any tie and from tie to tie
up to the close of business on the 10t anversar of the Intial Issue Date (subj as hereiner
provided), to convert all or any par of their Series A Shaes into Class A convertble shares, on the
Conversion Basis in effect on the date of conversion. Unless and until chaged in accordace with
these Class A Provisions, the Conversion Basis shal be the number determed by dividig $100
by 120% of the greater of$13 and an amount equa to the arthetic weighted average of the board
lot prices for sales of Common Shares on the Toronto Stock Exchange for the 15 consecutive tradg
days imediately precedig the Intial Issue Date.

Conversion Procedure

The conversion right provided for in clause 3. 1 may be exercised by notice in wrtig
given to the tranfer agent for the Series A Shares at its pricipal offce in the City of Winpeg,
accompaned by the certificate or certficates representig Series A Shares in respect of which the
holder thereof desires to exercise such right of conversion. Such notice shall be signed by such
holder or his duly authoried attorney and shal specify the number of Series A Shares which the
holder desires to have converted. The tranfer form in the certcate or certificates in question need
not be endorsed, except in the circumtaces contemplated by clause 3.4. Ifless than al the Series
A Shares represented by a certcate or certcates accompanyig any such notice are to be
converted, the holder shal be entitled to receive, at the expense of the Corporation, a new certcate
representig the Series A Shares comprised in the certcate or certficates surendered as aforesaid
which are not to be converted.

3.3 Mandatory Conversion

, at any tie, the Corporation shall give notice to the holders of the Class IT

Preferred Shares or to the holders of the Series A Shares, of a meetig of some or all of the
shareholders of the Corporation for the purose of considerig a resolution in respect of which such
holders are entitled hereunder or otherwse at law to vote separately as a class or as a series, as the
case may be, and the resolution is not passed at such meetig by the afative vote of the holders
of a sufcient number of Class IT Preferred Shares or Series A Shares, as the case may be, so as to
be effective if passed by the requisite vote or votes of holders of al other classes and series of shares
entitled to vote thereon, then in each such case the Corporation sha have the right, exercisable by
notice (the "conversion notice ) to the holders of the Series A Shaes given at any tie with a
period of 60 days followig the date of the meetig in question, to cause all, but not less th all, the
outstadig Series A Shares to be converted into Class A convertble shares.

Effective upon the date on which the Corporation gives the conversion notice to the
holders of the Series A Shares in accordance with ths clause 3.3 , all the then issued and outstadig
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Series A Shares shal be converted into Class A convertble shaes on the Conversion Basis in effect
as at the close of business on the day imediately precedig the givig of such notice.

All Series A Shares which have not been converted into Class A convertble shares
pursuat to the foregoing provisions of ths Section on or prior to the tenth anversar of the Intial
Issue Date, shal, effective as at the close of business on such tenth anversar, be converted into
Class A convertble shares on the Conversion Basis then in effect, without any act or formalty on
the par of the Corporation or the holder or holders thereof.

On or as soon as practicable afer the effective date of conversion of any Series A
Shares pursuat to ths clause 3.3 , the Corporation shall deliver or cause to be delivered to the
registered holders of the Series A Shares converted the certcates representig the Class A
convertible shaes to which they are entitled as a result of such conversion on presentation and
surender at the head offce of the Corporation or any other place designted in the conversion notice
of the certcates representig the Series A Shares converted.

3.4 Person to Whom Class A Convertible Shares will be Issued

On any conversion of Series A Shares the share certcates for Class A convertble
shares of the Corporation resultig therefrom shall be issued in the name of the registered holder of
the Series A Shares converted or in such name or names as such registered holder may diect in
wrtig, provided that such registered holder shall pay any applicable securty tranfer taes. In any 
case where the Class A convertble shares are to be issued in the nae of a person other th the
holder of the converted Series A Shaes, the tranfer form on the back of the certcates in question
shal be endorsed by the registered holder of the Series A Shares or his duly authoried attorney, with
signatue guanteed in a maner satisfactory to the transfer agent.

Effective Date of Conversion

Each Series A Holder whose shares are to be converted in whole or in par (or any
other person or persons in whose name or names any certcates representing Class A convertble
shaes are issued as provided in clause 3.4) shal be deemed to have become the holder of record of
the Class A convertble shares into which such Series A Shaes are converted, for al puroses, (i)
in the case of conversion pursuat to clause 3. 1 on the respective dates of surender of the certcates
representing the Series A Shares to be converted accompaned by notice in wrtig as provided in
clause 3.2 and (ii) in the case of conversion pursuat to clause 3.3 on the earlier of the tenth
anversar of the Intial Issue Date and the date on which the Corporation has given the conversion
notice referred to in such clause, in each case notwthstdig any delay in the delivery of certficates
representig the Class A convertble shares into which such Series A Shares have been converted.
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Adiustment of Conversion Basis

(a) If and whenever at any tie prior to the tenth anversar of the Intial Issue Date, the
Corporation shall (i) subdivide, redivide or change its then outstadig Common Shares into a
greater number of shaes, (ii) reduce, combine or consolidate its then outstdig Common Shaes
into a lesser number of shares, or (il) issue Common Shaes to the holders of al or substatialy al
of its then outstadig Common Shares by way of a stock dividend (other than a stock dividend
which the holder of the Common Shares has elected to receive in lieu of a cash dividend paid in the
ordi course) (any of such events being herein caled a "Common Share Reorganation ), the
Conversion Basis shal be adjusted effective imediately afer the record date at which the holders
of Common Shaes are determed for the purose of the Common Shae Reorgantion by
multiplyig the Conversion Basis in effect on such record date by the quotient obtaed when:

(A) the number of Common Shares outstadig afer the completion of such Common
Shae Reorganation (but before givig effect to the issue of any Common Shaes
issued afer such record date otherwse than as par of such Common Shae
Reorganation)

is divided by

(B) the number of Common Shares outstadig on such record date before givig effect
to the Common Shae Reorganation.

The resultig product, adjusted to the nearest 1/10Ot shal thereafer be the
Conversion Basis until fuer adjusted as provided in ths clause 3.

(b) If and whenever at any tie prior to the tenth anversar of the Intial Issue Date, the
Corporation sha fi a record date for the issuace of rights, options or warants to al or
substatially al the holders of its outstadig Common Shares entitlig them to subscribe for 
purchase Common Shaes (or securties of the Corporation convertble into Common Shares) at a
price per Common Share (or havig a conversion or exchage price per Common Share) less than
the fai market value of a Common Share on such record date (any such event being herein referred
to as a "Rights Offerig ), then the Conversion Basis then in effect shal be adjusted imediately
after such record date by multiplyig the Conversion Basis in effect on such record date by the
quotient obtaed when:

(A) the sum of the number of Common Shares outstadig on such record date and the
number of additional Common Shares offered for subscription or purchase under the
Rights Offerig (or the number of Common Shaes into which the securties so
offered are convertible),

is divided by
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the sum of the number of Common Shaes outstadig on such record date and a
number determed by dividig the aggregate price of the tota number of additiona
Common Shaes offered for subscription or purchase under the Rights Offerig (or
the aggregate conversion or exchage price of the convertble securties so offered)
by the fai market value of a Common Shae on such record date.

The resultig product, adjusted to the nearest 1/100t sha thereafer be the
Conversion Basis unti fuer adjusted as provided in ths clause 3.6 If at the date of expir of the
rights, options or warants subject to the Rights Offerig less than all the rights, options or warants
have been exercised, then the Conversion Basis shal be readjusted effective imedately afer the
date of expir to the Conversion Basis which would have been in effect on the date of expir if the
only rights, options or warants issued ha been those tht were exercised.

( c) If and whenever at any tie prior to the tenth anversar of the Intial Issue Date, the
Corporation sha fi a record date for the makg of a distbution to all or substatialy al the
holders of its outstadig Common Shaes of (i) shares of the Corporation of any class other 
Common Shares, (ii) rights, options or warants (excludig a Rights Offerig referred to in subclause
6(b)), (ii) evidences of its indebtedness or (iv) assets, excludig cash dividends paid in the

ordiar course (any such event being herein referred to as a "Special Distrbution ) then, in each
such case, the Conversion Basis shall be adjusted effective imediately afer the record date at
which the holders of Common Shares are determed for the puroses of the Special Distrbution
by multiplyig the Conversion Basis in effect on such record date by the quotient obtaed when:

(A) the product obtaed when the number of Common Shares outstadig on the record
date is multiplied by the fai market value of a Common Share on such date

is divided by

(B) the difference obtaied when the amount by which the aggregate fai market value
of the shaes, rights, options warants, evidences of indebtedness or assets, as the case
may be, distbuted in the Special Distrbution exceeds the fai market value of the
consideration, if any, received therefor by the Corporation, is subtrcted ftom the
product obtaed when the number of Common Shares outstadig on the record date
is multiplied by the fai market value of a Common Share on such date

provided tht no such adjustment sha be made if the result of such adjustment would be to decrease
the Conversion Basis in effect imediately before such record date. The resultig product, adjusted
to the nearest 1/1OOt, shal thereafer be the Conversion Basis unti fuer adjusted as provided in
ths clause 3.
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Rules for Ad1ustment of Conversion Basis

The followig rues and procedures shal be applicable to the adjustments of the
Conversion Basis made pursuat to clause 3.

(a)

(b)

(c)

(d)

if the purchase price provided for in any Rights Offerig (the "Rights Offerig
Price ) referred to in subclause 3.6(b) is decreased, the Conversion Basis shal
fortwith be changed so as to increase the Conversion Basis to such Conversion
Basis as would have been obtaed had the adjustment to the Conversion Basis made
pursuat to subclause 3.6(b) upon the issuace of such Rights Offerig been made
upon the basis of the Rights Offerig Price as so decreased, provided tht the
provisions of ths subclause 3.7(a) shal not apply to any decrease in the Rights

Offerig Price resultig from provisions in any such Rights Offerig designed 
prevent diution if the resulting increase in the Conversion Basis under ths subclause

7(a) is not greater th the increase, if any, in the Conversion Basis to be made
pursuat to the provisions of ths Section 3 by vire of the occurence of the event
givig rise to such decrease in the Rights Offerig Price;

no adjustment in the Conversion Basis shall be requied uness an increase of at least
1 per cent of the prevaig Conversion Basis would result, provided, however, that
any adjusent which, except for the provisions of ths subclause 3.7(b) would
otherwse have been requied to be made, shall be cared forward and taen into
account in any subsequent adjustment;

in the absence of a resolution of the diectors fig a record date for a Special
Distrbution or a Rights Offerig, the Corporation shal be deemed to have fied as
the record date therefor the date on which the Special Distrbution or Rights Offerig
is effected; and

fortwith afer any adjustment in the Conversion Basis, the Corporation shal fie
with the tranfer agent of the Corporation for the Series A Shares a certcate of 
offcer of the Corporation certifyg as to the amount of such adjustment and, in
reasonable deta, the event requig and the maner of computing such adjustment;
the Corporation shal also at such tie mail, by prepaid mail, a copy of such
certficate to the Series A Holders.

Entitlement to Dividends

Each Series A Holder on the record date for any dividend declared payable on the
Series A Shaes shal be entitled to such dividend notwthtadig that any Series A Share owned
by hi is converted afer such record date and before the payment date of such dividend. The
registered holder of any Class A convertble share resulting from any conversion effected pursuat
to ths Section 3 shall be entitled to ran equaly with the registered holders of al other Class 
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convertble shares in respect of al dividends declared payable to holders of Class A convertble
shares of record on or afer the effective date of conversion. Except as aforesaid, no adjustment 
be made on account of an dividend declared or accrued prior to the effective date of conversion,
on the Series A Shares converted or the Class A convertble shaes resultig from any conversion.

Notice of Cert Events

If the Corporation intends to fi a record date for any Common Shae Reorgantion
Rights Offerig or Special Distrbution, the Corporation shall, not less th 14 days prior to such
record date, notify each Series A Holder of such intention by wrtten notice se g fort the
parculars of such Common Share Reorgantion, Rights Offerig or Special Distbution in
reasonable detal, to the extent that such parculars have been determed at the tie of the givig
of the notice.

Avoidance of Fractiona Shares

In any case where a frction of a Class A convertible share would otherwse be
issuable on conversion of one or more Series A Shares the Corporation shall, at its option, either (i)
adjust such fractional interest by payment by cheque in an amount equa to the then fai maket value
of such fractiona interest or (ii) issue in respect of such fraction a scrip certcate tranferable by
delivery entitlig the holder thereof and of other simar certficates aggregatig one fu shae, upon
surender of such certficates at such place as may be designted therein, to obta from the
Corporation a fu Class A convertble share and to receive a share certcate therefor; such scrip
certcates shal be in such form and shal be subject to such terms and conditions as the diectors
may determe and sha provide that the holder thereof sha not thereby be a shareholder nor be
entitled to receive dividends nor to any other rights of a shareholder.

Postponement of Issuace of Shaes upon Conversion

In any case where the application of the foregoing provisions results in an increase
of the Conversion Basis tag effect imediately afer the record date for a specific event, if any
Series A Shares are converted afer that record date and prior to completion of the event, the
Corporation may postpone the issuace to the Series A Holder of the additional Class A convertble
shaes to which he is entitled by reason of the increase of the Conversion Basis but such additional
Class A convertble shares sha be issued and delivered to that holder upon completion of the event
and the Corporation sha deliver to the holder an appropriate intrent evidencing his right to
receive such additional Class A convertble shares.

Reservation of Class A Convertble Shares

So long as any of the Series A Shares are outstadig and entitled to the right of
conversion herein provided, the Corporation will at all ties reserve and hold out of its unssued
Class A convertble shares a sufcient number of unssued Class A convertble shares to enable al
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of the Series A Shares outstadig to be converted upon the basis and upon the term and conditions
herein provided in ths Section 3; provided tht nothg contaed in ths clause 3. 12 sha afect or
restrct the right of the Corporation to issue Class A convertble shaes from tie to tie.

Restrctions on Dividends. Redemption and Purchae and on Creation and Issue of Shares

Whle any Series A Shaes are outstadig, the Corporation shal not:

(a) pay any dividends on any Junor Shares other than dividends consistg of shares in
the capita of the Corporation;

(b) redeem, purchase or make any capita distrbution in respect of any Junor Shaes or
purchae any other shares in the capita of the Corporation ranking on a party with
the Series A Shares; or

(c) redeem or purchase less than all of the Series A Shares or give the conversion notice
contemplated by clause 3.3; 

uness all of the dividends then payable on the Series A Shares and on al other shares in the capita
of the Corporation rang prior to or on a party with the Series A Shares have been declared and
paid or set apar for payment or uness such action has been previously approved by the Series A
Holders and, if requied, a Certificate of Amendment has been issued to the Corporation.

Liquidation. Dissolution or Windig-

In the event of any Liquidation Distrbution, the registered holders of the Series A
Shaes shal be entitled to receive before any amount shal be paid by the Corporation or any assets
of the Corporation shall be distrbuted to registered holders of Junor Shares in connection with the
Liquidation Distrbution, an amount equa to the amount paid up on such Series A Shares, together
with al accrued but unpaid cumulative dividends thereon (which for such purose shal 
calculated, for the period from and includig the most recent dividend payment date to the date of
the Liquidation Distrbution as if such cumulative dividends were accrug from day to day). Afer
payment to the registered holders of the Series A Shares of the amount so payable to them, they shall
not be entitled to share in any fuer distrbution of assets of the Corporation.

Votig Rights

The holders of the Series A Shaes shall be entitled to receive notice of and to attend
al meetigs of the shareholders of the Corporation a purose of which is the election of diectors
of the Corporation, and shall be entitled, at any such meetig, to vote on any resolution to elect
diectors of the Corporation. On any such resolution the holders of the Series A Shares shal be
entitled, for each Series A Share held, to a number of votes equa to the Conversion Basis in effect
at the close of business on the day precedig the meetig. Except as requied by applicable law or
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as expressly provided in these Series A Provisions the Series A Holders shall not be entitled to
receive notice of or to attend any meetig of the shaeholders of the Corporation and shal not be
entitled to vote at any such meetig.

Amendments to Series A Provisions

The Series A Provisions may be repealed, altered, modified, amended or vared only
with the approval of the holders of the Series A Shaes given in the maner provided in Section 8
in addition to any other approval requied by the Canada Business Corporations Act or any other
statutory provision of lie or simlar effect, from tie to tie in force.

Consents and Approvals

The consent or approval of the holders of the Series A Shares with respect to any and
all matters hereinbefore referred to may be given by one or more intrents signed by the holders
of at least 66 2/3 per cent of the issued and outstadig Series A Shares or by a resolution passed by
at least 66 2/3 per cent of the votes cast at a meeting of the Series A Holders duly caled for tht
purose and held upon at least 21 days' notice, at which the holders of a majority of the outstadig
Class A Shares are present or represented by proxy If at any such meetig the holders of a majority
of the outstadig Series A Shaes are not present or represented by proxy with one-ha an hour
afer the tie appointed for such meetig, then the meeting may be adjoured to such date being not
less than 30 days later and to such tie and place as may be appointed by the chaian of the
meetig and not less than 21 days' notice shall be given of such adjoured meeting but it sha not
be necessar in such notice to specify the purose for which the meetig was origialy caled. At
such adjoured meetig the holders of the Series A Shares present or represented by proxy may
tranact the business for which the meetig was origialy caled and the consent or approval of the
holders of the Series A Shares with respect thereto may be given by at least 66 2/3 per cent of the
votes cast at such adjoured meeting. The formalties to be observed with respect to the givig of
notice of any such meetig and the conduct thereof shall be those from tie to tie prescribed by

the by-laws of the Corporation with respect to meetings of shareholders. On every poll taen at
every such metig or adjoured meeting every Series A Holder shall be entitled to 1 vote in respect

of each Series A Share held by hi.
Notices

Any notice requied or permtted to be given to any holder of Series A Shaes shal
be sent by registered mail, postae prepaid, or delivered to such holder at his address as it appears
on the records of the Corporation or, in the event of the address of any such shareholder not so
appearg, to the last known address of such shareholder. The accidenta faiure to give notice to 1
or more of such shaeholders shall not afect the validity of any action requig the givig of notice
by the Corporation. Any notice given as aforesaid shal be deemed to be given on the date upon
which it is mailed or delivered.
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CLASS n SHAS. SERIS 

The second series of Class n preferred shaes sha consist of 1 600 000 Class n Shares

which shal be designated Cumulative Redeemable Convertble Class n preferred shaes
Series B (the "Series B Shares ) and shal have atthed thereto, in addition to the rights
privieges, restctions, conditions and litations atthig to the Class n preferred shaes
as a class, the followig rights, privileges, restrctions and conditions (the "Series B
Provisions

General

1.1 Defitions

Where used in these Series B Provisions, the followig words and phrases shall
uness there is somethg in the context otherwse inconsistent therewith, have the followig
meangs, respectively:

(a)

(b)

(c)

(d)

Doc#: 1011169.3

Acquisition Agreements" mean collectively the ageement between York Russel
Inc. and Russelsteel Inc. dated as of November 28, 1983 providig for the purchae
by Russelsteel Inc. of cert Canan assets and undertgs ofY ork Russel Inc.
the ageement among Aston Inc. , Russelsteel (U. ) Inc. and York Russel Inc.
dated as of November 28, 1983 providig for the purchase by Russelsteel (U.
Inc. of the assets of Aston Inc., the ageement among TR n Inc., Aston Inc.
Russelsteel (U. ) Inc. and York Russel Inc. dated as of November 28, 1983
providig for the purchase by Russelsteel (U. ) Inc. of the assets ofTR n Inc. and
the ageement among York Russel Inc., the Corporation and Russelsteel Holdigs
Inc. dated as of November 28, 1983 providig for the purchase by Russelsteel
Holdigs Inc. of cert fied assets in Canada ofY ork Russel Inc. and the shares of
Russelsteel Inc. and by the Corporation of the shaes of Russel steel (U. ) Inc.
Russelsteel Inc., Russelsteel (U. ) Inc., Russelsteel Holdigs Inc. and the
Corporation are hereiner collectively referred to as the "Purchaers

business day" mean a day other th a Satuday, Sunday or any other day treated
as a holiday in the muncipality in Canada in which the Corporation s registered
offce is then situted;

, "

Class A convertible shares" mean Class A convertble shares in the capita of the
Corporation as such shaes were constituted on November 30, 1983 or as such shares
may be changed :Iom tie to tie provided tht any adjustment in the Conversion
Rate requied by clause 3.5 hereof has been made;

Class B convertible shares" mean Class B convertible shaes in the capita of the
Corporation as such shares were constituted on November 30, 1983 or as such shares



(k)

(1)
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may be changed from tie to tie provided that any adjustment in the Conversion
Rate requied by clause 3.5 hereof has been made;

(e) close of business" mean the normal closing hour of the pricipal offce in the City
of Winpeg of the tranfer agent for the Series B Shaes;

(f) Common Shaes" mean the Class A convertble shares and the Class B convertble
shares in the capita of the Corporation;

(g)

Conversion Rate" at any tie mean the number of Class A convertble shaes into
which one Series B Share may be converted at such tie in accordance with the
provisions of Section 3;

(h) Curent Market Price" of the Class A convertble shares on any date mean the
arthetic weighted average of board lot prices for sales of Class A convertble
shares on The Toronto Stock Exchange (or, if the Class A convertble shares are not
then listed and posted for tradg on The Toronto Stock Exchange, on such stock
exchange on which such shares are listed and posted for tradg as may be selected
for such purose by the diectors) durg the 20 consecutive trg days endig on
a date not earlier than the 5th tradg day precedig such date provided that in the
event the Class A convertble shaes are not listed on any stock exchange the Curent
Market Price shall be determed by the board of diectors, which determtion sha
be conclusive;

(i) diector" mean a diector of the Corporation for the tie being and "diectors" or
board of diectors" means the board of diectors of the Corporation or, if duly

constituted and empowered, the executive commttee of the board of diectors of the
Corporation for the tie being, and reference, without fuer elaboration, to action
by the diectors mean either action by the diectors of the Corporation as a board or
action by the said executive commttee as such commttee;

Escrow Agreement" mean an ageement made as of November 29, 1983 among the
Corporation, Wood Gundy Limted, Pitfeld Mackay Ross Limted, Richardson
Greenshie1ds of Canda Limted and The Royal Trut Company, as Escrow Agent;

herein"

, "

hereto

, "

hereunder

, "

hereof'

, "

hereby" and simar expressions mean or
refer to these Series B Provisions and not to any parcular Section, clause, subclause
subdivision or porton hereof, and the expressions "Section

, "

clause" and
subclause" followed by a number or a letter mean and refer to the specifed Section

clause or subclause hereof;

Intial Issue Date" mean the fist date on which any Series B Shares are issued and
outstading;



(m)

(n)

(0)

(P)

(q)

(r)

1.2
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Junor Shaes" mean any shaes in the capita of the Corporation rang afer or
subordited to the Series B Shaes as to the payment of dividends or the retu of
capita, includig, without limtig the generalty of the foregoing, the COimon
Shares;

Liquidation Distrbution" mean the liquidation, dissolution or widig-up of the
Corporation, whether volunta or involunta, or any other distrbution of assetS of
the Corporation among its shaeholders for the purose of widig up its afais;

rang as to capita" mean rang or priority with respect to the distbution of
assets in the event of a Liquidation Distrbution;

Russelsteel Acquisition Closing" mean the formal closing of the acquisition of
assets ofY ork Russel Inc. and its subsidiares by the Purchasers, the assets acquied
and the terms and tig of the acquisition to be as set fort in the Acquisition
Agreements or any modication thereof ageed to pursuat to the Escrow Agreement
by each of the Underwters (as therein defied) or the holders of the Series B Shares;

Series B Holder" mean a person recorded on the securties register. of the
Corporation as being the registered holder of one or more Series B Shaes;

trg day" mean any day on which The Toronto Stock Exchage and the
Winpeg Stock Exchange are open for business and on which one or more board lots
of the relevant class of shares of the Corporation are traded on either or both such
exchanges; and

(s) tranfer agent" mean the person or persons from tie to tie appointed by the
diectors as the tranfer agent for the Series B Shaes and, in the event that no such
person is appointed

, "

tranfer agent" mean the Corporation.

Gender. etc.

Words importg only the singuar number include the plural and vice versa and
words importg any gender include al genders.

1.4

1.3
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Curency

Al moneta amounts referred to herein shall be in lawf money of Cana.

Headigs
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The division of these Series B Provisions into Sections, clauses, subclauses or other
subdivisions and the inerton of headigs are for convenience of reference only and shal not afect
the constrction or interpretation hereof.

1.5 Business Day

In the event that any date upon which any dividends on the Series B Shares are
payable by the Corporation, or upon or by which any other action is requied to be taen by the
Corporation or any Series B Holder hereunder, is not a business day, then such dividend shal be
payable or such other action shal be requied to be taen on or by the next succeedig day which
is a business day.

1.6 Canada Business Corporations Act

These Series B Provisions shall be governed by and are subject to the applicable
provisions of the Canada Business Corporations Act as such statute may from tie to tie be
amended, vared or replaced ("CBCA") and all other laws bindig upon the Corporation and, except
as otherwse expressly provided herein all term used herein which are defied in the CBCA shal
have the respective meangs ascribed thereto in the said Act.

Dividends

Declaration and Payment of Dividends

The holders of Series B Shares shall be entitled to receive and the Corporation shal
pay thereon, as and when declared by the board of diectors, fied preferential cumulative cash
dividends at the rate of $2.0625 per share per anum. Such dividends sha accrue from and
including the date of issue of such shaes and, subject as hereinafer provided, shall be payable in
equal quaerly intaents of$0515625 per share on the 1 st day of each of Janua, Apri, July and
October in each year (each of which dates is hereiner referred to as a "dividend payment date
The fist dividend payment date shal be Apri11 , 1984.

Amount of Dividend

The amount of the dividend for any period which is less than a fu quaer with
respect to any Series B Share:

which is issued, redeemed or purchased; or(i)

(ii) where assets of the Corporation are distrbuted to the Series B Holders pursuat to
Section 7 hereof;
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shal be equa to the amount calculated by multiplyig $0.515625 by a fraction the numerator of
which is the number of days in such quaer for which such shae ha been outstadig (includig.
the dividend payment date at the begig of such quaer if such shae was outsdig on tht date
and excluding the next succeedig dividend payment date if such shae was outsdig on tht
date), and the denomiator of which is the number of days in such quaer (includig the dividend
payment date at the begig thereof and excludig the next succeedig dividend payment date).

The amount of the dividend payable in respect of each Series B Shae on the fist
dividend payment date followig the Intial Issue Date shal be tht proporton of $0.515625 which
the number of days from and includig the Intial Issue Date to but excludig such dividend payment
date is to the tota number of days in the thee month period imediately precedig such dividend
payment date.

2.3 Cumulation of Dividends

If on any dividend payment date a dividend accrued to and payable on such date is
not paid in ful on the Series B Shaes then issued and outstadig, the dividend or the unpaid par
thereof shall be paid on a subsequent dividend payment date or dividend payment dates determed
by the board of diectors on which the Corporation shal have sufcient moneys properly applicable
to the payment of the same. The Series B Holders shal not be entitled to any dividends other than
or in excess of the fied preferential cumulative dividends provided for in ths Section 2.

2.4 Method of Payment 

Any dividends declared on the Series B Shares shal be paid by forwardig by
pre-paid fist class mai, maied on or before the dividend payment date, addressed to each Series B
Holder at his address as it appears on the books of the Corporation or, in the case of joint holders
to the address of that one of the joint holders whose name stads fist in the books of the
Corporation, a cheque for such dividends (less the amount of any ta or other amounts requied to
be deducted or witheld by the Corporation) payable to or to the order of such holder (or, in the case
of joint holders, payable to, and in the nae of, al such holders, faiing wrtten intrctions from
them to the contrar) in lawf money of Canad at par at any brach in Canad of the Corporation
baners for the tie being. Notwthtadig the foregoing, any dividend cheque may be delivered
to a Series B Holder at his address as aforesaid. The mailig or delivery of any such cheque in the
foregoing maner shall satisfy such dividends to the extent of the sum represented by such cheque
(plus the amount of any ta or other amounts requied to be deducted or witheld as aforesaid) uness
such cheque is not paid on presentation. Each dividend on the Series B Shaes shal be paid to the
registered holders appearg on the registers at the close of business on such day (which shal not
be more th 30 days precedig the date fied for payment of such dividend) as may be determed
in advance from time to time by the diectors. Dividends which are represented by cheques which
have not been presented to the Corporation s baners for payment or which otherwse remai
unclaied for a period of 6 years from the date on which they were declared to be payable shall be
forfeited to the Corporation.

Doc #: 1011169.3



25-

Conversion

Right to Convert

Upon and subject to the terms and conditions hereiner set fort the holders of
Series B Shares shal have the right, at any tie and from tie to tie, up to the close of business
on December 15 , 1990, or, in the case of Series B Shaes called for redemption, to the close of
business on the business day imediately precedig the date fied for redemption, whichever is
earlier (provided, however, that if the Corporation shal fail to redeem such Series B Shaes 
accordace with the notice of redemption the right of conversion sha thereupon be restored as if
such cal for redemption had not been made), to convert al or any par of their Series B Shaes into
fuly paid and non-assessable Class A convertble shares, at the Conversion Rate in effect on the date
of conversion. Unless and until adjusted in accordace with these Series B Provisions, the
Conversion Rate shal be 1.369863014 Class A convertble shaes for each Series B Shae to be
converted.

Conversion Procedure

The conversion right provided for in clause 3. 1 may be exercised by completig and
executig the notice of conversion on the certcate or certficates representig the Series B Shaes
in respect of which the holder thereof desires to exercise such right of conversion and by deliverig
the said certficate or certficates to the transfer agent for the Series B Shaes at any offce for the
tranfer of the Series B Shares. The said notice of conversion shal be signed by such holder or by
his duly authorized attorney or agent, with signatue guanteed in a maner satisfactory to the
tranfer agent and shall specify the number of Series B Shares which the Series B Holder desires to
have converted. The tranfer form in the certificate or certficates in question need not be endorsed
except in the circumstaces contemplated by clause 3.3. If less than all the Series B Shares
represented by a certcate or certificates are to be converted, the Series B Holder sha be entitled
to receive, at the expense of the Corporation, a new certficate representig the Series B Shaes
represented by the certifcate or certificates surendered as aforesaid which are not to be converted.

3.3 Person to Whom Class A Convertble Shares will be Issued

On any conversion of Series B Shares the share certficates for Class A convertble
shares resulting therefrom shal be issued at the expense of the Corporation in the name of the
registered holder of the Series B Shares converted or in such name or names as such registered
holder may diect in wrtig, provided that such registered holder shal pay any applicable securty
tranfer taes. In any case where the Class A convertible shaes are to be issued in the nae of 
person other than the holder of the converted Series B Shaes, the tranfer form on the back of the
certficates in question shal be endorsed by the registered holder of the Series B Shares or his duly
authoried attorney or agent, with signatue guaranteed in a maner satisfactory to the tranfer agent.
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3.4 Effective Date of Conversion

Each Series B Holder whose shaes are to be converted in whole or in par (or any
other person or persons in whose name or names any certcates representig Class A convertble
shares are issued as provided in clause 3.3) sha be deemed to have become the holder of record of
the Class A convertble shares into which such Series B Shares are converted for al puroses, on
the respective dates of receipt by the tranfer agent of the certcate or certficates representig the
Series B Shaes to be converted as provided in clause 3. , notwthstding any delay in the delivery
of the certficate or certificates representig the Class A convertible shaes into which such Series
B Shares have been converted and, effective as of and thoughout such respective dates, the Series
B Holder shall cease to be registered as the holder of record of the Series B Shaes so converted.

Adjustment of Conversion Rate

( a) If and whenever at any tie and from tie to tie the Corporation sha (i)
subdivide, redivide or change its then outstadig Class A convertble shares into a greater number
of Class A convertble shaes, (ii) reduce, combine or consolidate or change its then outstadig
Class A convertble shaes into a lesser number of Class A convertble shaes, or (ii) issue Class A
convertble shaes (or securties convertble into Class A convertble shares) to the holders of all or
substatialy al of its then outstadig Class A convertible shares by way of stock dividend or other
distrbution (other than a stock dividend paid in the ordi course) (any of such events being herein
caled a "Common Share Reorganzation ), the Conversion Rate shal be adjusted effective
imediately afer the record date at which the holders of Class A convertble shaes are determed
for the purose of the Common Share Reorganation by multiplyig the Conversion Rate in effect
on such record date by the quotient obtaed when:

(A) the number of Class A convertble shaes outstading afer the completion of such
Common Share Reorgantion (but before giving effect to the issue of any Class A
convertble shaes issued afer such record date otherwse th as par of such
Common Shae Reorganation) includig, in the case where securties exchangeable
or convertble into Class A convertble shares are distrbuted, the number of Class
A convertble shares that would have been outstadig ha such securties been
exchanged for or converted into Class A convertible shares on such record date

is divided by

(B) the number of Class A convertible shares outstadig on such record date before
givig effect to the Common Share Reorgantion.

(b) If and whenever at any time the Corporation shal fi the record date for the
issuace of rights, options or warants to the holders of al or substatially all of its outstadig Class
A convertible shares entitling them for a period expirg no more than 45 days afer such record date
to subscribe for or to purchase Class A convertble shares (or securties of the Corporation

Doc #: 1011169.3



27-

convertble into Class A convertble shaes) at a price per Class A convertble shae (or havig a
conversion price per Class A convertble shae) of less than 95% of the Curent Market Price of a
Class A convertble share on such record date (any such event being herein referred to as a "Rights
Offerig ), then the Conversion Rate then in effect shal be adjused imediately afer such record
date by multiplyig the Conversion Rate in effect on such record date by the quotient obtaed when:

(A) the sum of the number of Class A convertble shaes outstadig on such record date
and the number of additional Class A convertble shares offered for subscription or
purchase under the Rights Offerig (orthe number of Class A convertble shares into
which the securties so offered are convertble)

is divided by

(B) the sum of the number of Class A convertble shares outstadig on such record date
and a number determed by dividig the aggregate price of the tota number 
additional Class A convertble shares offered for subscription or purchase under the
Rights Offerig (or the aggregate conversion price of the convertble securties so
offered) by the Curent Market Price of a Class A convertble shae on such record
date.

Any Class A convertble shaes owned by or held for the account of the Corporation
shall be deemed not to be outstadig for the purose of any such computation. If such rights

, .

options or warants are not so issued or if, at the date of expir of the rights, options or warants
subject to the Rights Offerig, less than al the rights, options or warants have been exercised, then
the Conversion Rate shal be readjusted effective imediately afer the date of expir to the
Conversion Rate which would have been in effect if such record date had not been fied or to the
Conversion Rate which would then be in effect on the date of expir if the only rights, options or
warants issued had been those that were exercised, as the case may be.

(c) If and whenever at any tie the Corporation sha fi a record date for the
makg of a distrbution (includig a distrbution by way of stock dividend) to the holders of all or
substatialy all its outstadig Class A convertble shaes of (i) shares of the Corporation of any
class other than Class A convertble shares (and shares convertble into Class A convertble shares
referred to in subclause 3.5( a)), (ii) rights, options or warants (excludig a Rights Offerig, rights
options or warants exercisable with 45 days of the record date havig a conversion price per Class
A convertble share equa to or greater than 95% of the then Curent Market Price) (il) evidences
of its indebtedness (excludig indebtedness convertble into Class A convertble shares referred to
in subclause 3.5(a)) or (iv) assets (other th with respect to (i), (ii), (il) and (iv) above, dividends
paid in the ordiar course and a Common Share Reorgantion) (any such event being herein
referred to as a "Special Distrbution ) then, in each such case, the Conversion Rate shal be adjusted
effective imediately afer the record date at which the holders of Class A convertble shares are
determed for the puroses of the Special Distrbution by multiplyig the Conversion Rate in effect
on such record date by the quotient obtaed when:
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(A) the product obtaed when the number of Class A convertble shares outstadig on
the record date is multiplied by the Curent Market Price of a Class A convertble
shae on such date

. is divided by

(B) the difference obtaed when the amount by which the aggregate fai market vwue
(as determed by the board of diectors, which determation sha be conclusive)
of the shares, rights, options, warants, evidences of indebtedness or assets, as the
case may be, distrbuted in the Special Distrbution exceeds the fai market value (as
determed by the board of diectors, which determation shall be conclusive) of the
consideration, if any, received therefor by the Corporation, is subtracted from the
product obtaed when the number of Class A convertble shaes outstadig on the
record date is multiplied by the Curent Market Price of a Class A convertble share
on such date,

provided that no such adjustment sha be made if the result of such adjustment would be to decrease
the Conversion Rate in effect imediately before such record date. Any Class A convertble shares
owned by or held for the account of the Corporation shall be deemed not to be outstadig for the
purose of any such computation. Such adjustment shal be made successively whenever such a
record date is fied. To the extent that such distrbution is not so made, the Conversion Rate shal
be readjusted effective imediately to the Conversion Rate which would then be in effect based
upon such shaes or rights, options or warants or evidences of indebtedness or assets actuy
distrbuted.

(d) If and whenever there is a capital reorganation of the Corporation not
otherwse provided for in ths clause 3.5 or a consolidation, merger or amalgamation of the
Corporation with or into another body corporate (any such event being caled a "Capita
Reorgantion ), any Series B Holder who has not exercised his right of conversion prior to the
record date for such Capita Reorganation shal be entitled to receive and shal accept, upon the
exercise of such right at any tie afer the record date for such Capita Reorgantion, in lieu of the
number of Class A convertble shaes to which he was theretofore entitled on conversion, the
aggregate number of shaes or other securties of the Corporation or of the body corporate resultig
from the Capita Reorganation that such holder would have been entitled to receive as a result of
such Capita Reorganation if on the record date, he had been the registered holder of the number
of Class A convertble shares to which he was theretofore entitled upon conversion, subject to
adjustment thereafer in accordance with provisions the same, as nearly as may be possible, as those
contaed in clauses 3.5 and 3.6; provided tht no such Capita Reorgantion sha be cared into
effect uness all necessar steps shall have been taen so that the Series B Holders shal thereafer
be entitled to receive such number of shares or other securties of the Corporation or of the body
corporate resulting from the Capita Reorganation.
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(e) In the case of any reclassifcation of, or other change in the outstadig Class
A convertble shaes other th a Common Share Reorgantion or a Capita Reorgantion, the
right of conversion sha be adjusted imediately after the record date for such reclassifcation or
other chage so that Series B Holders sha be entitled to receive, upon the exercise of such right at
any tie afer the record date of such reclassification or other chage, such shaes as they would
have received ha such Series B Shares been converted into Class A Convertble shares imediately
prior to such record date subject to adjustment thereafer in accordance with provisions, the same
as nearly may be possible, as those contaed in clauses 3.5 and 3.

Rules for Adjustment of Conversion Rate

The followig rues and procedures shal be applicable to the adjustments of the
Conversion Rate made pursuat to clause 3.

(a)

(b)

(c)

(d)
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if the purchase price provided for in any rights, options or warts (the "Rights
Offerig Price ) referred to in subclauses 3.5(b) or 3.5(c) is decreased, the

Conversion Rate shal fortwith be chaged so as to increase the Conversion Rate to
such Conversion Rate as would have been obtaed had the adjusent to the
Conversion Rate made pursuat to subclauses 3.5(b) or 3.5(c), as the case may be
with respect to such rights, options or warants been made upon the basis of the
Rights Offerig Price as so decreased, provided tht the provisions of ths subclause
6(a) shal not apply to any decrease in the Rights Offerig Price resultig from

provisions in any such rights, options or warts designed to prevent diution if the
resultig increase in the Conversion Rate under ths subclause 3.6(a) is not greater
th the increase, if any, in the Conversion Rate to be made pursuat to the
provisions of ths Section 3 by vie of the occurence of the event givig rise 
such decrease in the Rights Offerig Price;

no adjustment in the Conversion Rate shal be requied uness an increase or decrease

of at least 1 per cent of the prevaig Conversion Rate would result, provided,
however, that any adjustment which, except for the provisions of ths subclause
3 .6(b) would otherwse have been requied to be made, shal be cared forward and
taen into account in any subsequent adjustment;

no adjustment in the Conversion Rate shal be made pursuat to subclauses 3.5(b) or
5( c) in respect of any rights, options warts or distrbutions if identical rights

options, warants or shaes are issued to the holders of the Series B Shaes as though
and to the same effect as if they had converted their Series B Shares into Class A
convertble shares prior to the issue of such rights, options, warants or shares;

in the absence of a resolution of the diectors fig a record date for a Special
Distrbution or a Rights Offerig, the Corporation shall be deemed to have fied as



(e)

(t)

30-

the record date therefor the date on which the Special Distrbution or Rights Offerig
is effected;

fortwith afer any adjustment in the Conversion Rate, the Corporation shal fie with
the tranfer agent of the Corporation for the Series B Shaes a certcate of an offcer
of the Corporation certfyg as to the amount of such adjustment an in reasonable
detal, the event requig and the maner of computig such adjusent; the
Corporation shal also at such tie mai, by prepaid fist class mail, a copy of such
certficate to the Series B Holders; and

any question tht at any tie or from tie to tie arses with respect to the
Conversion Rate or any adjustment'in the amount of the Conversion Rate or the
amount of any cash payment made in lieu of issuig a frctional shae sha be
conclusively determed by the auditors from tie to tie of the Corporation and
sha be bindig upon the Corporation and al shaeholders, tranfer agents and
registrars of Series B Shaes and Common Shares.

Entitlement to Dividends

Each Series B Holder on the record date for any dividend declared payable on the
Series B Shares shal be entitled to such dividend notwthtadig that any Series B Share owned
by hi is converted afer such record date and before the payment date of such dividend. The
registered holder of any Class A convertble share resultig from any conversion effected pursuat
to ths Section 3 sha be entitled to ran equay with the registered holders of al other Class A
convertible shares in respect of all dividends declared payable to holders of Class A convertble
shares of record on or afer the date of conversion. Except as provided in clauses 3.5 and 3. , no
adjustment will be made on account of any dividend declared or accrued prior to the date of
conversion, on the Series B Shaes converted or the Class A convertble shares resultig from any
converSIOn.

Notice of Cert Events

If the Corporation intends to fi a record date for any Common Shae Reorgantion
(other than a subdivision, consolidation or reclassification), Rights Offerig, Special Distbution
or Capita Reorganation, the Corporation shal, not less than 14 days prior to such record date
notify each Series B Holder of such intention by wrtten notice settg fort the parculars of such
Common Share Reorganation, Rights Offerig, Special Distbution or Capita Reorganation in
reasonable detal, to the extent that such parculars have been determed at the tie of givig ofthe notice. 
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Avoidace of Fractional Shaes

In any case where a frction of a Class A convertble shae would otherwse be
issuable on conversion of one or more Series B Shares, the Corporation sha, at its option, either (i)
adjust such frctiona interest by payment by cheque in an amount equa to the then curent market
value of such fractiona interest or (ii) issue in respect of such fraction a scrip certcate tranferable
by delivery entitlig the holder thereof and of other simlar certcates aggregatig one ful Class
A convertble share, upon surender of such certcates at such place as may be designted therein
to obta from the Corporation a ful Class A convertble shae and to receive a shae certcate
therefor; such cheques shall be payable to the holders thereof in lawf money of Cana at par at
any brach in Canada of the Corporation s baners for the tie being and such scrip certcates shal
be in such form and shal be subject to such term and conditions as the diectors may determe and
shall provide tht the holder thereof shal not thereby be a shareholder and shal not be entitled to
receive dividends or to any other rights of a shareholder. The amount of any cash adjustment sha
equa the curent market value of such fractional interest computed on the basis of the last board lot
sale price (or average of the bid and asked prices if there were no sales) per share for the Class A
convertble shaes on The Toronto Stock Exchange (or, if such shaes are not then listed and posted
for tradg on such stock exchange, on such stock exchange in Canad on which such shares are
listed and posted for tradg as may be selected by the board of diectors) on the business day next
precedig the conversion date. In the event the Class A convertble shaes of the Corporation are
not listed on any stock exchange the curent market value shall be determed by the board of
diectors which determtion shal be conclusive. When scrip certcates are issued such scrip
certficates may conta, without limtation, provisions to the effect tht, afer the expirtion of one
year from their date of issuace, the Corporation may sell or cause to be sold al the shaes then
represented by unurendered scrip certifcates and the sole rights of the holders of the scrip
certficates afer the expiration of said period shal be, agait surender of their scrip certcates
to receive payment of their proportionate amount of the net proceeds of such sale, less taes and
costs of sale, payable by cheque in lawf money of Can at par at any branch in Can of the
Corporation s baners for the tie being. If a cash adjustment or a proportonate amount of the net
proceeds of a sale is to be paid pursuat to the provisions of ths clause 3.9, the maiing by prepaid
fist class mail from the Corporation s registered offce or any offce of the registrar for the Series
B Shaes to a Series B Holder who has exercised his right to convert, at his last address as shown
on the books of the Corporation, sha be deemed to be payment of the cash adjustment or the
proportonate amount of the net proceeds of a sale, as the case may be, resultig from such fractional
interest uness the cheque is not paid upon due presentation. Cash adjustments or proportonate
amounts that are represented by a cheque which ha not been presented to the Corporation s baners
for payment or tht otherwse remai unclaied for a period of 6 years from the date on which the
same became payable shall be forfeited to the Corporation.

3.10 Pos1;onement of Issuace of Shares upon Conversion

In any case where the application of the foregoing provisions results in an increase
of the Conversion Rate tag effect imediately after the record date for a specific event, if any
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Series B Shaes are converted afer tht record date and prior to completion of the event, the
Corporation may postpone the issuace to the Series B Holder of the additiona Class A convertble
shaes to which he is entitled by reason of the increase of the Conversion Rate but such additiona
Class A convertble shaes sha be issued and delivered to tht holder upon completion of the event
and the Corporation sha deliver to the holder an appropriate intrent evidencing his right to
receive such additiona Class A convertble shaes.

Reservation of Class A Convertble Shares

So long as any of the Series B Shares are outstadig and entitled to the right of
conversion herein provided the Corporation will:

(a)

(b)

at al times reserve and hold out of its unssued Class A convertble shas a
sufcient number of unssued Class A convertble shares to enable al of the Series
B Shares outstadig to be converted upon the basis and upon the terms and
conditions herein provided in ths Section 3; provided that nothg contaed in ths
clause 3. 11 shal afect or restrct the right of the C()rporation to issue Class A
convertble shares from time to tie;

use its best efforts to qua, if necessar, the Class A convertble shares issued upon
the conversion of Series B Shares for distrbution or distrbution to the public as the
case may be . in al provices of Canda in which there are at the tie of issue
addresses of holders of Series B Shares appearg in the books of the Corporation or
in which there is a stock exchange upon which the Series B Shares are then listed and
posted for tradg; and

(c) use its best efforts to have the Class A convertble shares issued upon the conversion
of Series B Shaes listed and posted for trg on each stock exchange on which the
Series B Shaes are then listed and posted for tradg.

Redemption

Optional Redemption

Subject as hereinafer provided, the Corporation shal not redeem the Series B Shares

or any of them prior to December 15, 1986. On and afer December 15, 1986 and prior to December

, 1988, the Corporation may not redeem the Series B Shaes or any of them uness the Class A
convertible shaes of the Corporation are then listed on The Toronto Stock Exchange or on such
other stock exchange in Can as may be selected for ths puiose by the board of diectors and
uness the Corporation sha have fied with the tranfer agent for the Series B Shares on the day tht
the requisite notice of redemption is fist given, a certficate signed by the President or a
Vice-President and the Secreta or Assistat Secreta of the Corporation or by any two of the
diectors certg that the Curent Market Price of the Class A convertble shaes on such day 
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not less th 125% of the amount obtaed by dividig the stated capita of a Series B Shae on such
day by the number of Class A convertble shaes of the Corporation into which each Series B Shae
is convertble on such day. Notwthtadig the foregoing, but subject to the provisions of Section
6 hereof, of clause (vi) of the provisions attchig to the Class I preferred shaes of the Corporation
as a class, and of clause (vi) of the provisions atthig to the Class n preferred shaes as a class
the Corporation may, in the event tht at any tie less than 160 000 Series B Shaes remai
outstadig, redeem all, but not par, of such Series B Shaes on payment for the Series B Shares to
be redeemed of$26.25 per share together with an amount equa to al accrued and unpaid dividends
thereon up to the date fied for redemption, if the date fied for redemption is prior to December 15
1986, and of the then applicable Redemption Price, if the date fied for redemption is on or afer
December 15, 1986.

Subject to the foregoing, the Corporation, upon givig notice as hereiner provided
may redeem all at any tie and par from tie to time of the then outstadig Series B Shaes, on
payment for each share to be redeemed of the price set fort below:

(i)

(ii)

(il)

(iv)

(v)

(vii)

$26.25 if the date fied for redemption is on or afer December 15 , 1986 and prior
to December 15 , 1989;

$26.00 if the date fied for redemption is on or afer December 15 , 1989 and prior
to December 15 , 1990;

$25.75 if the date fied for redemption is on or afer December . , 1990 and prior
to December 15 , 1991;

$25.50 if the date fied for redemption is on or afer December 15, 1991 and prior
to December 15, 1992; 
$25.25 if the date fied for redemption is on or afer December 15 , 1992 and prior
to December 15 , 1993; and

$25.00 if the date fied for redemption is on or afer December 15 , 1993;

together in each case with an amount equa to al accrued and unpaid cumulative preferential
dividends thereon calculated to but excludig the date fied for redemption, the whole constitutig
and herein referred to as the "Redemption Price

Paral Redemption

If less than al the Series B Shaes are at any tie to be redeemed, the shaes to be
redeemed shall be selected by lot or in such other maner as the board of diectors of the Corporation
may deem equitable or, if the board of diectors so determes, on a pro rata basis, disregardig
fractions, accordig to the number of Series B Shares held by each of the registered holders thereof.
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Ifless than al of the Series B Shares are at any tie to be redeemed and a Series B Holder ha duly
exercised his right to convert into Class A convertble shaes al or any par of the number of Series
B Shaes held by such holder which have been caled for redemption, the number of Series B Shaes
held by such Series B Holder to be redeemed shal be reduced by the number (but not exceedig the
number of Series B Shaes held by such Series B Holder caled for redemption) of Series B Shaes
in respect of which such registered holder has duly exercised his right to convert into Class A
convertble shares. If a par only of the Series B Shares represented by any certcate sha be
redeemed, a new certcate representig the balance of such shares shal be issued to the holder
thereof at the expense of the Corporation upon presentation and surender of the fist mentioned
certficate.

4.3 Method of Redemption

In any case of redemption of Series B Shares, the Corporation sha not less th 
days and not more th 90 days before the date specified for redemption send by prepaid fist class
mai or deliver to the registered address of each person who at the date not more than 7 days prior
to the date of maig or delivery is a Series B Holder to be redeemed a notice in wrtig of the
intention of the Corporation to redeem the Series B Shaes registered in the nae of such holder.
Accidenta failure or omission to give such notice to 1 or more holders shal not afect the validity
of such redemption, but upon such failure or omission being discovered notice shal be given
fortwith to such holder or holders and such notice shal have the same force and effect as if given
in due tie. Such notice sha set out the number of Series B Shaes held by the person to whom it
is addressed which are to be redeemed, the Redemption Price, the date specified for redemption and
the place or places with Canad at which holders of Series B Shaes may present and surender
such shaes for redemption. If the date specifed for such redemption is a date on or prior to
December 15 1990, such notice shal also set fort the then applicable Conversion Rate (as defied
in Section 3 hereof) and shal state that the right of the holder to convert the shares so to be redeemed
will cease and termate at the close of business on the business day imediately precedig the date
specified for redemption. On and afer the date so specifed for redemption, the Corporation shal
payor cause to be paid to or to the order of the Series B Holders to be redeemed the Redemption
Price of such shares on presentation and surender, at the registered offce of the Corporation or any
other place or places with Canada specified in such notice of redemption, of the certficate or
certcates representig the Series B Shares caled for redemption. Payment in respect of Series B
Shares being redeemed shall be made by cheque payable to the holder thereof in lawf money 
Canada at par at any branch in Canada of the Corporation s baners for the tie being. From and
afer the date specified for redemption in any such notice of redemption, the Series B Shaes caled
for redemption shal cease to be entitled to dividends or any other parcipation in the assets of the
Corporation and the holders thereof shal not be entitled to exercise any of their other rights as
shareholders in respect thereof uness payment of the Redemption Price shal not be made upon
presentation and surender of the certificates in accordance with the foregoing provisions, in which
case the rights of the holders shal remai unafected. The Corporation shall have the right at any
time afer the mailing or delivery of notice of its intention to redeem Series B Shares to deposit the
Redemption Price of the Series B Shaes so called for redemption, or of such of the Series B Shares
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which are represented by certcates which have not at the date of such deposit been surendered by
the holders thereof in connection with such redemption, to a special account in any Canan
chaered ban or any trt company in Can naed in such notice or in a subsequent notice to the
registered holders of the shares in respect of which the deposit is made, to be paid without interest
to or to the order of the respective Series B Holders whose shaes have been caled !for redemption,
upon presentation and surender to such chaered ban or trt company of the certcates repre-
senting such shares. Upon such deposit being made or upon the date specifed for redemption in
such notice, whichever is later, the Series B Shaes in respect of which such deposit sha have been
made shal be deemed to have been redeemed and the rights of the holders thereof shal be lited
to receivig their proporton (less any ta requied to be deducted or witheld therefrom) of the
amount so deposited without interest, upon presentation and surender of the certcate or
certcates representig the Series B Shares being redeemed. Any interest alowed on any such
deposit sha belong to the Corporation. Redemption moneys tht are represented by a cheque which
ha not been presented to the Corporation s baners for payment or that otherwse remai unclaied
(includig moneys held on deposit in a special account as provided for above) for a period of 6 years
from the date specified for redemption shall be forfeited to the Corporation.

4.4 Redemption at the Option of the Holder

If the Russelsteel Acquisition Closing has not taen place on or before Febru 29
1984 (or such later date as may be provided in a modification of the Acquisition Agreements ageed
to by the Underwters, as defied in the Escrow Agreement, or the Series B Holders pursuat to the
Escrow Agreement) and the Series B Holders have not waived, pursuat to Section 3 of the Escrow
Agreement, the requiement tht the Russelsteel Acquisition Closing tae place, and subject to any
term or conditions which may be imposed in connection with any such waiver, the Series B Shaes
held by each holder will be redeemable in whole or in par on March 30, 1984 at the option of the
holder at a price for each share to be redeemed of $25.00 together with an amount equa to 
accrued and unpaid dividends thereon to March 30, 1984. In such event, the Corporation sha, on
or before March 5 , 1984, mail or deliver to each Series B Holder, a notice in wrtig settg out the
number of Series B Shares held by such Series B Holder and statig (a) that the Russelsteel
Acquisition Closing did not occur on or before Febru 29, 1984, and the requiement that the
Russelsteel Acquisition Closing tae place was not waived by the Series A Holders, (b) tht the
Series B Shares may be redeemed on March 30, 1984 at the option o(the holder, (c) the then
applicable Conversion Rate and (d) the place or places with Canad at which Series B Holders may
present and surender their shares for redemption on or before the close of business on March 26

. 1984. Any Series B Holder who wishes to have al or a par of his Series B Shaes redeemed on
March 30, 1984, shall present and surender the certcate or certificates representig the Series B
Shares to be redeemed at any of the places referred to in the foregoing notice on or before the close
of business on March 26, 1984, together with intrctions, signed by such holder or by his du1y
authoried attorney or agent, as to the number of Series B Shares represented by such certficate or
certficates which are to be redeemed. If less th al of the Series B Shares represented by any
certificate are to be redeemed, a new certificate representig the balance of such shares sha be
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issued to the holder thereof at the expense of the Corporation upon the presentation and surender
of the fist mentioned certificate.

Payment in respect of Series B Shares being redeemed pursuat to ths clause 4.4
shal be made by cheque payable to the holders thereof in lawf money of Canad at par at any
brach in Canad of the Corporation s baners for the tie being. Such cheques sha be made
available on and afer March 30, 1984 to be picked up by Series B Holders who have elected to have
shares redeemed, at the place where the certcate or certcates representig such shaes were
surendered if such holder has indicated in the said inctions tht he wishes to pick up such
cheque. Otherwse, the Corporation sha mail by prepaid fist class mai such cheques on or before
March 30, 1984 to the Series B Holders whose Series B Shares are being redeemed at their last
addresses as shown on the books of the Corporation. From and afer March 30, 1984, the Series B
Shaes to be redeemed pursuat to ths clause 4.4 shal cease to be entitled to dividends or any other
parcipation in the assets of the Corporation and the holders thereof shal not be entitled to exercise
any of their other rights as shaeholders in respect thereof uness payment of the redemption price
provided for in ths clause 4.4 is not made as aforesaid, in which case the rights of the holders shal
remai unaffected.

Optiona Redemption Subject to Applicable Law

If the Corporation is not permtted, by inolvency provisions or other provisions of .
applicable law or the rights . privieges, restrctions and conditions attchig to any shares of the
Corporation rang prior to the Series B Shares, to redeem al of the Series B Shares duly tendered
pursuat to the optional redemption right provided for in clause 4.4 hereof, the Corporation sha
redeem only the maxum number of Series B Shaes (rounded to the next lower multiple of 1 ,000
shares) which the diectors of the Corporation determe the Corporation is then permtted to
redeem. Such redemption wi be made pro rata (disregardig fractions of shaes) from each holder
of tendered Series B Shares accordig to the number of Series B Shaes tendered for redemption by
each such holder and the Corporation shall issue and deliver to each such holder a new share certfi-
cate, at the expense of the Corporation, representing the Series B Shares not redeemed by the
Corporation.

If the Corporation fails to redeem, because of inolvency provisions or other
provisions of applicable law or the rights, privieges, restrctions and conditions atthig to any
shares of the Corporation rang prior to the Series B Shaes, al of the Series B Shaes duly ten-
dered pursuat to the optiona redemption right provided for in clause 4.4 hereof, then the
Corporation shal redeem on each dividend payment date thereafer from the Series B Shaes
tendered by the holders thereof on or before the 30t day precedig such dividend payment date for
redemption in the same maner as set fort in clause 4.4 hereof, the lesser of (i) the number of Series
B Shares so tendered, and (ii) the number of Series B Shaes (rounded to the next lower multiple of

000 shares and selected pro rata from each holder of Series B Shares so tendered accordig to the
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number of Series B Shares so tendered by each such holder) which the diectors of the Corporation
determe the Corporation is then permtted to redeem. The Corporation shal be under no obligation
to give any notice to the Series B Holders in respect of the redemptions provided for in ths clause.

If the diectors of.the Corporation have acted in good faith in makg any of the
determtions referred to above as to the number of Series B Shaes which the Corporation is
permtted at any tie to redeem, the Corporation shal have no liabilty in the event that any such
determation proves inaccurate.

Puchase for Cancellation

5.1 Purchase Obligation

Subject to the provisions of Section 6 hereof, clause (vi) of the provisions attchig
to the Class I preferred shares as a class and of clause (vii) of the provisions attchig to the Class
n preferred shares as a class, and so long as any of the Series B Shares are outstadig, the
Corporation shal make al reasonable efforts to purchase for cancellation in the open market at such
tie or ties as the Corporation in its discretion shall determe, in each calendar quaer from and
includig the calenda quaer begig Janua 1 , 1991 , 1 % of the aggregate number of Series B
Shares outstadig as at the close of business on December 15 , 1990, if and to the extent tht such
shares are avaiable for purchase at a price or prices not exceedig $25.00 per shae plus an amount
equa to al accrued and unpaid dividends thereon up to the date of purchase (excludig from the
determtion of the price so paid any costs of purchae of the Corporation). To the extent that
notwthtadig the makg of all reasonable efforts, the Corporation is unble to purchae ' the

number of Series B Shares it is obliged to purchae in any calenda quaer, such purchae obligation
shal car forward to the succeedig calenda quaers in the same calenda year and, to the extent
not satisfied at the end of such calendar year, such purchase obligation with respect to tht calenda
year shal thereupon be extgushed. Al purchases or redemptions of Series B Shaes in any
calenda year otherwse than pursuat to ths clause 5. 1 may be applied to satisfy the purchae
obligation hereunder in such calenda year. The Corporation s obligation to purchase Seres B Shas
under ths clause 5. 1 shal be suspended durg any period in which such purchases would be
contrar to Section 6 hereof or to any applicable law and such obligation shall not accumulate durg
such period.

5.2 Optional Purchase

Subject to the provisions of Section 6 hereof, of clause (vii) of the provisions
attchig to the Class I preferred shaes as a class and of clause (vii) of the provisions attchig to
the Class n preferred shares as a class, the Corporation may at any tie and from time to tie
purchase for cancellation al or any par of the then outstadig Series B Shares in the open market
(includig purchases though or from an investment dealer or a member of a recogned stock
exchange) or by invitation for tenders addressed to al of the holders of Series B Shares then out-
stading, at the lowest price or prices at which, in the opinon of the board of diectors, such shares
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are then obtable but not exceedig a price per shae equa to the then applicable Redemption
Price, or if the date of purchase occurs prior to December 15 , 1986, not exceedig a price per share
equa to $26.25 per shae together with an amount equa to al dividends accrued and unpaid thereon

up to the date of purchae, plus, in al cases, the reasonable costs of purchae. If, in response to an
invitation for tenders under the provisions of ths clause 5. , more Series B Shaes are tendered at

a price or prices acceptable to the Corporation than the Corporation is prepard to purchae, the
Series B Shares to be purchased by the Corporation shal be purchased from holders tenderig at the
same price, as nearly as may be possible, pro rata accordig to the number of shaes tendered by each
holder who submits a tender to the Corporation, provided that when shaes are tendered at different
prices, the pro ratig shal be effected only with respect to the shares tendered at the price at which
more shares were tendered th the Corporation is prepared to purchase afer the Corporation has
purchased al the shares tendered at lower prices.

Restrctions on Dividends. Retiement and Issuace of Shares

Whle any Series B Shaes are outstadig, the. Corporation sha not, without the
approval of the holders of Series B Shares given as hereiner specifed:

(a)

, I
(b)

(c)

(d)

(e)

declare, set aside for payment or pay any dividends on any Junor Shaes (other than

dividends consistig of Junor Shares); or

cal for redemption, redeem, purchase, retie for value or distrbute in respect of any 
Junor Shares (except out of the net cash proceeds of a substatially concurent issue
of Junor Shares); or

call for redemption, redeem, purchase or otherwse retie for value less than all of the

Series B Shares; or

except pursuat. to any purchase obligation, sing fud, retraction priviege or
mandatory redemption provisions attchig to any series of Class n preferred shaes

cal for redemption, redeem, purchase or otherwse retie for value any other shaes

rang as to capita or dividends on a party with the Series B Shares; or

issue any shares rang as to capital or dividends prior to or on a party with the
Series B Shares;

uness, in each such case, al dividends then payable on the Series B Shaes then outstadig accrued

up to and includig the dividends payable on the imediately precedig respective date or dates for

the payment of dividends thereon shall have been declared and paid or set apar for payment or
uness such action has been approved by the Series B Holders and, if requied, a Certficate of
Amendment has been issued to the Corporation.
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Liquidation. Dissolution or Windig-

In the event of any Liquidation Distrbution, each Series B Holder sha be entitled
to receive before any amount shal be paid by the Corporation or any assets of the Corporation shal
be distrbuted to registered holders of shares rag as to capita junor to the Series B Shaes in
connection with the Liquidation Distrbution, an amount equa to the stted capita per shae of al
Series B Shares held by such holder, together with an amount equa to all accrued but unpaid
cumulative dividends thereon and, if the Liquidation Distrbution is volunta, a premium of $ 1.25

if the Liquidation Distrbution commences prior to December 15 , 1986, and, if the Liquidation
Distrbution commences thereafer an additiona amount equa to the premium on the stated capita
which would be payable as par of the then applicable Redemption Price. Afer payment to the
Series B Holders of the amount so payable to them, they sha not be entitled to shae in any fuer
distrbution of assets of the Corporation.

Votig Rights

The holders of the Series B Shares sha not be entitled, as such, to receive notice of
or attend or vote at any meetig of shareholders of the Corporation other th a meetig of Series
B Holders.

Amendments to Series B Provisions

These Series B Provisions may be repealed, altered, modied, amended or vared only
with the prior approval of the holders of the Series B Shares given in the maner provided in Section
10 hereof in addition to any other approval requied by the CBCA or any other statutory provision
of like or simar effect applicable to the Corporation, from tie to tie in force.
10. Consents and Approvals

The consent or approval of the Series B Holders with respect to any and al matters
may be given by one or more intrents signed by the holders of at least two-thds of the issued
and outstadig Series B Shares or by a resolution passed by at least two-thds of the votes cast at
a meetig of the Series B Holders duly called for tht purose and held upon at least 21 days' notice

at which the holders of a majority of the outstadig Series B Shaes are present or represented by
proxy. If at any such meetig the holders of a majority of the outstadig Series B Shaes are not
present or represented by proxy with one-haf an hour afer the tie appointed for such meetig,
then the meetig may be adjoured to such date being not less th 30 days later and to such tie
and place as may be appointed by the chaian of the meetig and not less than 21 days' notice shal

be given of such adjoured meeting but it shal not be necessar in such notice to specif the purose
for which the meetig was origialy caled. At such adjoured meetig the holders of the Series B
Shares present or represented by proxy may tranact the business for which the meetig was
origially called and the consent or approval of the holders of the Series B Shares with respect
thereto may be given by at least two-thds of the votes cast at such adjoured meetig. The
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formalties to be observed with respect to the givig of notice of any such meetig and the conduct
thereof shal be those from tie to tie prescribed by the by-laws of the Corporation with respect
to meetigs of shareholders. On every poll taen at every such meetig or adjoured meetig every
Series B Holder shal be entitled to 1 vote in respect of each Series B Share of which he is the
registered holder.

11. Notices

Any notice requied or permtted to be given to any Series B Holder shal be sent by
fist class mail, postae prepaid, or delivered to such holder at his address as it appears on the records
of the Corporation or, in the event of the address of any such shaeholder not so appearg, to the last
known address of such shareholder. The accidenta faiure to give notice to 1 or more of such
shaeholders shall not afect the valdity of any action requig the givig of notice by the
Corporation. Any notice given as aforesaid shal be deemed to be given on the date upon which it
is mailed or delivered.

If the diectors of the Corporation determe tht mai servce is or is theatened to
be interrpted at the tie when the Corporation is requied or elects to give any notice hereunder or
is requied to send any cheque or any share certcate to any Series B Holder, whether in connection
with the redemption or conversion of Series B Shares or otherwse, the Corporation may,
notwthtadig the provisions hereof:

(a)

(b)

give such notice by publication thereof once in a daily English langue newspaper
of genera circulation published in each of Vancouver, Calgar, Regi Winpeg,
Toronto, Montreal and Halfax and once in a daiy French langue newspaper
published in each of Montreal and Quebec City and such notice sha be deemed 
have been validly given on the day next succeedig its publication in al of such
cities; or

ful the requiement to send such cheque or such share certficate by arangig for
the delivery thereof to such holder by the tranfer agent for the Series B Shaes at its
pricipal offces in the cities of V ancouver, Calgar, Regia, Winpeg, Toronto and
Montreal, and such cheque and/or certcate shal be deemed to have been sent on
the date on which notice of such arangement shal have been given as provided in
(a) above, provided tht as soon as the diectors of the Corporation determe tht
mai service is no longer interrpted or theatened to be interrpted such cheque or
share certficate, if not theretofore delivered to such holder, sha be sent by mail as
herein provided.

CLASS n SHAS. SERIS 

The thd series of Class n preferred shares shall consist of 1 200 000 Class n Shaes which
shal be designated 7.5% Cumulative Redeemable Convertible Class n preferred shaes
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Series C (the "Series C Shares ) and sha have attched thereto, in addition to the rights,
privileges, restrctions, conditions and litations attchig to the Class n preferred shaes
as a class, the followig rights, privileges, restctions and conditions (the "Series C
Provisions

): 

General

1.1 Defitions

Where used in these Series C Provisions, the followig words and phrases shal
uness there is somethg in the context otherwse inconsistent herewith have the followig
meangs, respectively:

(a)

(b)

(c)

(d)

(e)

(t)

(g)

Doc #: 1011169.3

business day" mean a day other than a Satuday, Sunday or any other day treated
as a holiday in the muncipality in Canad in which the Corporation s registered
offce is then situted;

Class A convertble shaes" mean Class A convertble shaes in the capita of the
Corporation as such shares were constituted on May 30, 1986 or as such shares may
be chaged from tie to tie provided that any adjustment in the Conversion Rate
requied by clause 3.5 hereof has been made;

Class B convertble shaes" means Class B convertble shaes in the capita of the
Corporation as such shares were constituted on May 30, 1986 or as such shaes may
be changed from tie to tie provided tht any adjustment in the Conversion Rate
requied by clause 3.5 hereof has been made;

close of business" mean the normal closing hour of the pricipal offce in the City
of Winpeg of the trfer agent for the Series C Shares;

Common Shaes" mean the Class A convertble shaes and the Class B convertble
shares;

Conversion Rate" at any time mean the number of Class A convertble shares into
which one Series C Share may be converted at such time in accordace with the
provisions of Section 3;

Curent Market Price" of the Class A convertible shares on any date mean the
arthetic weighted average of board lot prices for sales of Class A convertble
shares on The Toronto Stock Exchange (or, if the Class A convertble shares are not
then listed and posted for tradg on The Toronto Stock Exchage, on such stock
exchange on which such shaes are listed and posted for tradg as may be selected
for such purose by the diectors) durg the 20 consecutive tradig days endig on



(h)

(i)

(k)

(1)

(m)

(n)

(0)
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a date not earlier than the 5th tradg day precedig such date provided tht in the
event the Class A convertble shares are not listed on any stock exchage the Curent
Market Price sha be determed by the board of diectors, which determations
shall be conclusive;

diector" mean a diector of the Corporation for the tie being and "diectors" or
board of diectors" mean the board of diectors of the Corporation or, if duly

constituted and empowered, the executive commttee of the board of diectors of the
Corporation for the time being, and reference, without fuer elaboration, to action
by the diectors mean either action by the diectors of the Corporation as a board or
action by the said executive commttee as such commttee;

herein"

, "

hereto

, "

hereunder

, "

hereof'

, "

hereby" and simar expressions mean or
refer to these Series C Provisions and not to any parcular Section, clause, subclause,
subdivision or porton hereof, and the expressions "Section

, "

clause" and
subclause" followed by a number or a letter mean and refer to the specifed Section,

clause or subclause hereof;

Intial Issue Date" mean the fist date on which any Series C Shares are issued and
outstadig;

Junor Shares" mean any shares in the capita of the Corporation rang afer or
subordinated to the Series C Shares as to the payment of dividends or the retu of
capita, includig, without limtig the generality of the foregoing, the Common
Shares;

Liquidation Distrbution" mean the liquidation, dissolution or widig-up of the
Corporation, whether volunta or involunta, or any other distrbution of assets of
the Corporation among its shareholders for the purose of widig up its afais;

rang as to capita" mean rang or priority with respect to the distrbution of
assets in the event of a Liquidation Distrbution;

Series C holder" mean a person recorded on the securties register of the
Corporation as being the registered holder of one or more Series C Shaes;

tradig day" mean any day on which The Toronto Stock Exchage and the
Winpeg Stock Exchange are open for business and on which one or more board lots
of the relevant class of shares of the Corporation are traded on either or both such
exchanges; and
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(P) trfer agent" mean the person or persons from tie to tie appointed by the
diectors as the tranfer agent for the Series C Shaes and, in the event tht no such
person is appointed, "tranfer agent" mean the Corporation;

1.2 Gender. etc.

Words importg only the singuar number include the plural and vice versa and
words importing any gender include all genders.

1.3 Curency

All moneta amounts referred to herein sha be in lawf money of Canda.

1.4 Headgs

The division of these Series C Provisions into Sections, clauses, subclauses or other
subdivisions and the inertion of headigs are for convenience of reference only and sha not afect
the constrction or interpretation hereof.

1.5 Business Day

In the event that any date upon which any dividends on the Series C Shaes are
payable by the Corporation, or upon or by which any other action is requied' to be taen by the
Corporation or any Series C Holder hereunder, is not a business day, then such dividend shal be
payable or such other action shal be requied to be taen on or by the next succeedig day which
is a business day.

1.6 Canada Business Corporations Act

These Series C Provisions shal be governed by and are subject to the applicable
provisions of the Canada Business Corporations Act as such statute may from tie to tie be
amended, vared or replaced, ("CBCA") and al other laws bindig upon the Corporation and, except
as otherwse expressly provided herein al terms used herein which are defied in the CBCA shal
have the respective meangs ascribed thereto in the said Act.

Dividends

Declaration and Payment of Dividends 

The holders of Series C Shares sha be entitled to receive and the Corporation shall
pay thereon, as and when declared by the board of diectors, fied preferential cumulative cash
dividends at the rate of $1.875 per share per anum. Such dividends shall accrue from and
includig the date of issue of such shares and, subject as hereinafer provided, shal be payable in
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equa quaerly intaents of$0.46875 per shae on the 15th day of each of March, June, September

and December in each year (each of which dates is hereiner referred to as a "dividend payment

date ). The fist dividend paYment date sha be September 15, 1986.

Amount of Dividend

The amount of the dividend for any period which is less than a ful quaer of a year

with respect to any Series C Share:

(i) which is issued, redeemed or purchased; or

(ii) where assets of the Corporation are distrbuted to the Series C holders pursuant to
Section 7 hereof;

shal be equa to the amount calculated by multiplyig $0.46875 by a fraction the numerator of which
is the number of days in such quaer for which such share ha been outstadi (includig the
dividend payment date at the begig of such quaer if such share was outsdig on tht date),

and the denomitor of which is the number of days in such quaer (includig the dividend payment

date at the begig thereof and excludig the next succeedig dividend payment date).

The amount of the dividend payable in respect of each Series C Share on the fist
dividend payment date followig the Intial Issue Date shal be that proporton of $0.46875 which

the number of days from and includig the Intial Issue Date to but excludig such dividend payment

date is to the tota number of days in the thee month period imediately precedig such dividend

payment date.

Cumulation of Dividends2.3

If on any dividend payment date a dividend accrued to and payable on such date is
not paid in ful on the Series C Shaes then issued and outstadig, the said dividend or the unpaid
par thereof shall be paid on a subsequent dividend payment date or dividend payment dates
determed by the board of diectors on which the Corporation shal have sufcient moneys properly

applicable to the payment of the same. The Series C holders shal not be entitled to any dividends
other than or in excess of the fied preferential cumulative dividends provided for in ths Section 2.

2.4 Method of Payment

Any dividends declared on the Series C Shares shall be paid by forwardig by prepaid

fist class mai, mailed on or before the dividend payment date, addressed to each Series C holder
at his address as it appears on the books of the Corporation or, in the case of joint holders, to the
address of that one of the joint holders whose nae stads fist in the books of the Corporation, a

cheque for such dividends (less the amount of any ta or other amounts requied to be deducted 
witheld by the Corporation) payable to or to the order of such holder (or, in the case of joint
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holders, payable to, and in the name of, al such holders, faiing wrtten intrctions from them to
the contrar) in lawf money of Canada at par at any branch in Can of the Corporation s baners
for the tie being. Notwthtadig the foregoing, any dividend cheque may be delivered to a Series
C holder at his address as aforesaid. The maig or delivery of any such cheque in the foregoing
maner shal satisfy such dividends to the extent of the sum represented by such cheque (plus the
amount of any ta or other amounts requied to be deducted or witheld as aforesaid) uness such
cheque is not paid on presentation. Each dividend on the Series C Shares shal be paid to the
registered holders appearg on the register at the close of business on such day (which sha not 
more than 30 days precedig the date fied for payment of such dividend) as may be determed in
advance from time to tie by the diectors. Dividends which are represented by cheques which have
not been presented to the Corporation s baners for payment or which otherwse remai unclaied
for a period of six year from the date on which they were declared to be payable shall be forfeited
to the Corporation.

Conversion

Right to Convert

Upon and subject to the term and conditions hereiner set fort the holders of
Series C Shares shal have the right, at any tie and from tie to tie, prior to the close of business
on June 15 , 1993 , or, in the case of Series C Shares called for redemption, to the close of business
on the business day imediately precedig the date fied for redemption, whichever is earlier
(provided, however, that if the Corporation shal fail to redeem such Series C Shares in accordace
with the notice of redemption the right of conversion shal thereupon be restored as if such cal for
redemption had not been made), to convert all or any par of their Series C Shaes into fuly paid and
non-assessable Class A convertble shares, at the Conversion Rate in effect on the date of
conversion. Unless and until adjusted in accordance with these Series C Provisions, the Conversion
Rate shal be 1.35 Class A convertble shares for each Series C Shae to be converted.

Conversion Procedure

The conversion right provided for in clause 3. 1 may be exercised by completig and
executig the notice of conversion on the certficate or certcates representig the Series C Shaes
in respect of which the holder thereof desires to exercise such right of conversion and by deliverig
the said certificate or certficates to the tranfer agent for the Series C Shares at any offce for the
tranfer of the Series C Shaes. The said notice of conversion sha be signed by such holder or by
his duly authoried attorney or agent, with signatue guanteed in a maner satisfactory to the
tranfer agent, and shall specify the number of Series C Shares which the Series C holder desires to
have converted. The tranfer form on the certficate or certficates in question need not be endorsed
except in the circumstaces contemplated by clause 3.3. If less than all the Series C Shares
represented by a certficate or certficates are to be converted, the Series C holder shal be entitled
to receive, at the expense of the Corporation, a new certficate representig the Series C Shares
represented by the certificate or certificates surendered as aforesaid which are not to be converted.
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3.3 Person to Whom Class A Convertble Shares Wil be Issued

On any conversion of Series C Shares the shae certcates for Class A convertble
shares resulting therefrom shal be issued at the expense of the Corporation in the nae of the
registered holder of the Series C Shares converted or in such nae or naes as such registered
holder may diect in wrtig, provided tht such registered holder shal pay any applicable securty
tranfer taes. In any case where the Class A convertible shaes are to be issued in the nae of 
person other th the holder of the converted Series C Shaes, the tranfer form on the back of the
certifcates in question sha be endorsed by the registered holder of the Series C Shaes or his duly
authoried attorney or agent, with signatues guanteed in a maner satisfactory to the trfer
agent.

3.4 Effective Date of Conversion

Each Series C holder whose shares are to be converted in whole or in par (or any
other person or persons in whose name or names any certficates representing Class A convertble
shares are issued as provided in clause 3.3) sha be deemed to have become the holder of record of
the Class A convertible shares into which such Series C Shae are converted, for al puroses, on the
respective dates of receipt by the trfer agent of the certficate or certficates representig the
Series C Shares to be converted as provided in clause 3. notwthtadig any delay in the delivery
of the certficate or certificates representig the Class A convertible shaes into which such Series
C Shares have been converted and, effective as of and thoughout such respective dates, the Series
C holder sha cease to be registered as the holder of record of the Series C Shaes so converted.

Adjustment of Conversion Rate

(a) If and whenever at any tie and from tie to tie the Corporation shal (i)
subdivide, redivide or change its then outstadig Class A convertble shaes into a greater number
of Class A convertble shares, (ii) reduce, combine or consolidate or change its then outstadig
Class A convertble shares into a lesser number of Class A convertble shares, or (ii) issue Class A
convertible shares (or securties exchangeable for or convertible into Class A convertble shares) to
the holders of all or substtially all of its then outstadig Class A convertble shares by way of
stock dividend, other than an issue of Class A convertble shares or securties exchangeable for or
convertible into Class A convertble shares to holders of Class A convertble shaes who exercise
an option to receive dividends in Class A convertble shares or securties exchangeable for or
convertible into Class A convertble shares in lieu of receivig cash dividends, (any of such events
being herein caled a "Common Share Reorganation ) the Conversion Rate shal be adjused
effective imediately afer the record date at which the holders of Class A convertble shares are
determed for the purose of the Common Share Reorgantion by multiplyig the Conversion
Rate in effect on such record date by the quotient obtaed when:

(A) the number of Class A convertible shares outstadig afer the completion of such
Common Share Reorganation (but before givig effect to the issue of any Class A
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convertble shaes issued afer such record date otherwse than as par of such
Common Share Reorgantion) includig, in the case where securties exchageable
or convertble into Class A convertble shares are distrbuted, the number of Class
A convertble shares tht would have been outstadig had such securties been
exchaged for or converted into Class A convertble shares on such record date,

is divided by

the number of Class A convertble shares outstadig on such record date before
givig effect to the Common Share Reorgantion.

(b) If and whenever at any tie the Corporation shall fi the record date for the
issuace of rightS, options or warants to the holders of all or substatialy al of its outstdig Class
A convertible shaes entitlg them to subscribe for or to purchae Class A convertble shaes (or
securties of the Corporation exchangeable for or convertble into Class A convertble shares) at a
price per Class A convertble share (or havig a conversion price per Class A convertble shae)
equa to or less than 95% of the Curent Market Price of a Class A convertble shae on such record
date (any such event being herein referred to as a "Rights Offerig ), then the Conversion Rate then
in effect shall be adjusted imediately afer such record date by multiplyig the Conversion Rate
in effect on such record date by the quotient obtaed when:

(A) the sum of the number of Class A convertble shaes outstadig on such record date
and the number of additiona Class A convertble shares offered for subscription or
purchase under the Rights Offerig (orthe number of Class A convertble shares into
which the securties so offered are convertble or exchangeable),

is divided by

(B) the sum of the number of Class A convertble shaes outstadig on such record date
and a number determed by dividig the aggregate price of the tota number 
additiona Class A convertble shaes offered for subscription or purchae under the
Rights Offerig (or the aggregate conversion price of the convertble or exchageable
securties so offered) by the Curent Market Price of a Class A convertble shae on
such record date.

Any Class A convertble shares owned by or held for the account of the Corporation
shal be deemed not to be outstading for the purose of any such computation. If such rights
options or warants are not so issued or if at the date of expir of the rights, options or warants
subject to the Rights Offerig, less than al the rights, options or Warants have been exercised, then
the Conversion Rate shal be readjusted effective imediately afer the date of expir to the
Conversion Rate which would have been in effect if such record date had not been fied or to the
Conversion Rate which would then be in effect on the date of expir if the only rights, options or
warants issued had been those that were exercised, as the case may be.
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(c) If and whenever at any tie the Corporation shal fi a record date for the
makg of a distrbution (includig a distrbution by way of stock dividend) to the holders of al or
substatially all its outstadig Class A convertble shaes of (i) shaes of the Corporation of any
class other th Class A convertble shares (and shaes convertble into or exchageable for Class
A converble shares referred to in subclause 3.5(a)), (ii) rights, options or warts (excludig a
Rights Offerig, rights, options or warts exercisable with 45 days of the record date to acquie
Class A convertble shares (or securties convertble into or exchangeable for Class A convertble
shares) havig a conversion price per Class A convertble share greater than 95% of the then Curent
Market Price), (ii) evidences of its indebtedness (excludig indebtedness convertble into or
exchageable for Class A convertble shares referred to in subclause 3.5(a)), or (iv) assets, (other
th with respect to (i), (ii), (ii) and (iv) above, dividends paid in the ordi course or a Common
Shae Reorganation) (any such event being herein referred to as a "Special Distrbution ) then, in
each such case, the Conversion Rate sha be adjusted effective imediately afer the record date at
which the holders of Class A convertble shares are determed for the puroses of the Special
Distrbution by multiplyig the Conversion Rate in effect on such record date by the quotient
obtaed when:

(A) the product obtaed when the number of Class A convertble shaes outstadig on
the record date is multiplied by the Curent Market Price of a Class A convertble
shae on such date

is divided by

(B) the difference obtaed when the amount by which the aggregate fai market value
(as determed by the board of diectors, which determtion shal be conclusive)
of the shaes, rights, options, warants, evidences of indebtedness or assets, as the
case may be, distrbuted in the Special Distrbution exceeds the fai market value (as
determed by the board of diectors, which determtion sha be conclusive) of the
consideration, if any, received therefor by the Corporation, is subtracted from the
product obtaed when the number of Class A convertble shares outstadig on the
record date is multiplied by the Curent Market Price of a Class A convertble share
on such date,

provided that no such adjustment shal be made if the result of such adjustment would be to decrease
the Conversion Rate in effect imediately before such record date. Any Class A convertble shaes
owned by or held for the account of the Corporation sha be deemed not to be outstadig for the
purose of any such computation. Such adjustment shal be made successively whenever such a
record date is fied. To the extent that such distrbution is not so made, the Conversion Rate sha
be readjusted effective imediately to the Conversion Rate which would then be in effect based
upon such shares or rights, options or warants or evidences of indebtedness or assets actuy
distrbuted.
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(d) If and whenever there is a capita reorgantion of the Corporation not
otherwse provided for in ths clause 3.5 or a consolidation, merger or amalgamation of the
Corporation with or into another body corporate (any such event being caled a "Capita
Reorgantion ), any Series C holder who has not exercised his right of conversion prior to the
record date for such Capita Reorganation shal be entitled to receive and shal accept, upon the
exercise of such right at any tie afer the record date for such Capita Reorgantion, in lieu of the
number of Class A convertible shares to which he was theretofore entitled on conversion, the
aggregate number of shaes or other securties of the Corporation or of the body corporate resultig
from the Capita Reorgantion that such holder would have been entitled to receive as a result of
such Capita Reorgantion if on the record date, he ha been the registered holder of the number
of Class A convertble shares to which he was theretofore entitled upon conversion, subject to
adjustment thereafer in accordance with the provisions the same, as nearly as may be possible, as
those contaed in clauses 3.5 and 3.6; provided th t no such Capita Reorgantion shal be cared
into effect uness all necessar steps shall have been taen so tht the Series C holders shal
thereafer be entitled to receive such number of shares or other securties of the Corporation or of
the body corporate resultig from the Capita Reorganation.

(e) In the case of any reclassifcation of, or other change in the outstadig Class
A convertble shaes other than a Common Shae Reorganation or a Capita Reorgantion, the
right of conversion shal be adjusted imediately afer the record date for such reclassifcation or
other change so tht Series C holders shal be entitled to receive, upon the exercise of such right at
any tie afer the record date of such reclassifcation or other change, such shares as they would
have received ha such Series C Shares been converted into Class A convertble shares imediately
prior to such record date subject to adjustment thereafer in accordance with provisions the same
as nearly may be possible, as those contaed in clauses 3.5 and 3.

Rules for Adjustment of Conversion Rate

The followig rues and procedures shal be applicable to the adjustments of the

Conversion Rate made pursuat to clause 3.

(a) if the purchase price provided for in any rights, options or warants (the "Rights
Offerig Price ) referred to in subclauses 3.5(b) or3.5(c) is decreased, the
Conversion Rate shal fortwith be chaged so as to increase the Conversion Rate to
such Conversion Rate as would have been obtaed had the adjustment to the
Conversion Rate made pursuat to subclauses 3.5(b) or 3.5(c), as the case may be
with respect to such rights, options or warants been made upon the basis of the
Rights Offerig Price as so decreased, provided tht the provisions of ths subclause

6(a) sha not apply to any decrease in the Rights Offerig Price resultig from
provisions in any such rights, options or warants designed to prevent diution if the
resulting increase in the Conversion Rate under ths subclause 3.6(a) is not greater
than the increase, if any, in the Conversion Rate to be made pursuat to the
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provisions of ths Section 3 by vie of the occurence of the event givig rise 
such decrease in the Rights Offerig Price;

no adjustment in the Conversion Rate shal be requied uness an increase or decrease
of at least 1 % of the prevaig Conversion Rate would result, provided, however
tht any adjusent which, except for the provisions of ths subclause 3.6(b) would
otherwse have been required to be made, shal be cared forward and taen mto
account in any subsequent adjustment;

no adjustment in the Conversion Rate shal be made pursuat to subclauses 3.5(b) or
5( c) in respect of any rights, options, warants or distrbutions if identical rights

options or warants are issued, or distrbutions are made, to the holders of the Series
C Shares as though and to the same effect as if they ha converted their Series C
Shaes into Class A convertible shaes prior to the record date for the issue of such
rights, options or warants or for the makg of such distrbutions;

in the absence of a resolution of the directors fig a record date for a Special
Distrbution or a Rights Offerig, the Corporation sha be deemed to have fied as
the record date therefor the date on which the Special Distrbution or Rights Offerig
is effected;

fortwith afer any adjustment in the Conversion Rate, the Corporation shal fie with
the tranfer agent of the Corporation for the Series C Shaes a certficate of an offcer
of the Corporation certg as to the amount of such adjustment and, in reasonable
detal, the event requig and the maner of computig such adjustment; the
Corporation shal also at such tie mail, by prepaid fist class mai, a copy of such
certcate to the Series C holders; and

any question tht at any tie or from tie to tie arses with respect to the
Conversion Rate or any adjustment in the amount of the Conversion Rate or the
amount of any cash payment made in lieu of issuig a fractional shae sha be
conclusively determed by the auditors from tie to tie of the Corporation and
shall be bindig upon the Corporation and all shareholders, tranfer agents and
registrs of shaes of the Corporation, includig, without litation, Series C Shaes
and Common Shares.

Entitlement to Dividends

Each Series C holder on the record date for any dividend declared payable on the
Series C Shares shall be entitled to such dividend notwthtadig that any Series C share owned by
hi is converted after such record date and before the payment date of such dividend. The registered
holder of any Class A convertible share resultig from any conversion effected pursuat to ths
Section 3 shal be entitled to ran equay with the registered holders of all other Class A convertble
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shares in respect of all dividends declared payable to holders of Class A convertble shares of record
on or afer the date of conversion. Except as provided in clauses 3.5 and 3. , no adjustment wi be
made on account of any dividend declared or accrued prior to the date of conversion on the Series
C Shaes converted or the Class A convertble shaes resultig from any conversion.

Notice of Cert Events

If the Corporation intends to fix a record date for any Common Shae Reorganation
(other than a subdivision, consolidation or reclassifcation), Rights Offerig, Special Distrbution
or Capita Reorganation, the Corporation sha, not less th 14 days prior to such record date
notify each Series C holder of such intention by wrtten notice settg fort the parculars of such
Common Shae Reorganzation, Rights Offerig, Special Distrbution or Capita Reorgantion in
reasonable detal, to the extent that such parculars have been determed at the tie of givig 
the notice.

Avoidance of Fractiona Shaes

In any case where a fraction of a Class A convertble share would otherwse be
issuable on conversion of one or more Series C Shaes, the Corporation shall ' at its option, either (i)
adjust such fractional interest by payment by cheque in an amount equa to the then curent market
value of such fractiona interest or (ii) issue in respect of such fraction a scrip certcate tranferable
by delivery entitlig the holder thereof and of other simlar certcates aggregatig one fu Class
A convertible shae, upon surender of such certficates at such place as may be designated therein
to obta from the Corporation a ful Class A convertble share and to receive a shae certcate
therefor; such cheques shal be payable to the holders Therefore in lawf money of Can at par at
any branch in Canada of the Corporation baners for the tie being and such scrip certcates shal
be in such form and shall be subject to such terms and conditions as the diectors may determe and
sha provide tht the holder thereof sha not thereby be a shareholder and sha not be entitled to
receive dividends or to any other rights of a shareholder. The amount of any cash adjustment shall
equa the curent market value of such fractiona interest computed on the basis of the last board lot
sale price (or average of the bid and asked prices if there were no sales) per shae for the Class A
convertble shares on The Toronto Stock Exchange (or, if such shares are not then listed and posted
for trg on such stock exchange, on such stock exchange in Canada on which such shares are
listed and posted for tradig as may be selected by the board of diectors) on the business day next
precedig the conversion date. In the event the Class A convertble shares of the Corporation are
not listed on any stock exchange the curent market value shall be determed by the board of
diectors which determation shall be conclusive. When scrip certcates are issued such scrip
certficates may conta without litation, provisions to the effect that, afer the expiration of one
year from their date of issuace, the Corporation may sell or cause to be sold al the shaes then
represented by unurendered scrip certficates and the sole rights of the holders of the scrip
certcates afer the expiration of said period shal be, agait surender of their scrip certficates
to receive payment of their proportionate amount of the net proceeds of such sale, less taes and
costs of sale, payable by cheque in lawf money of Canad at par at any branch in Cana of the
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Corporation s baners for the tie being. If a cash adjustment or a proportonate amount of the net
proceeds of a sale is to be paid pursuat to the provisions of ths clause 3. , the maig by prepaid
fist class mail from the Corporation s registered offce or any offce of the registrar for the Series
C Shares to a Series C holder who ha exercised his right to convert, to his' last address as shown on
the books of the Corporation, shal be deemed to be payment of the cash adjustment or the
proportonate amount of the net proceeds of a sale, as the case may be, resultig from such frtiona
interest uness the cheque is not paid upon due presentation. Cash adjusents or proportonate
amounts that are represented by a cheque which has not been presented to the Corporation s baners
for payment or that otherwse remai unclaied for a period of six year from the date on which the
same became payable shall be forfeited to the Corporation.

3.10 Postponement of Issuace of Shaes upon Conversion

In any case where the application of the foregoing provisions results in an increase
of the Conversion Rate tag effect imediately afer the record date for a specific event, if any
Series C Shares are converted afer tht record date and prior to completion of the event, the
Corporation may postpone the issuace to the Series C holder of the additiona Class A convertble
shares to which he is entitled by reason of the increase of the Conversion Rate but such additiona
Class A convertble shares shal be issued and delivered to that holder upon completion of the event
and the Corporation shal deliver to the holder an appropriate intrent evidencing his right to
receive such additional Class A convertble shares.

Reservation of Class A Convertble Shaes

So long as any of the Series C Shares are outstadig and entitled to the right of
conversion herein provided, the Corporation wil:

(a) at all ties reserve and hold out of its unssued Class A convertble shaes a
sufcient number of unssued Class A convertble shares to enable al of the Series
C Shares outstadig to be converted upon the basis and upon the terms and
conditions herein provided in ths Section 3; provided that nothg contaed in ths
clause 3. 11 shall afect or restrct the right of the Corporation to issue Class A
convertble shaes from tie to time;

(b) use its best efforts to quaify, if necessar, the Class A convertble shares issued upon
the conversion of Series C Shares for distrbution or distrbution to the public as the
case may be, in all provices of Canda in which there are at the tie of issue
addresses of holders of Series C shares appearg in the books of the Corporation or
in which there is a stock exchange upon which the Series C Shaes are then listed and
posted for tradg; and
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(c) use its best effort to have the Class A convertble shares issued upon the conversion
of Series C Shaes listed and posted for tradg on each stock exchage on which the
Series C Shaes are then listed and posted for tradg.

Redemption

Optional Redemption

Subject as hereiner provided, the Corporation shall not redeem the Series C Shaes
or any of them prior to December 31 , 1989. On and afer December 31 , 1989 and prior to December

, 1991 , the Corporation may not redeem the Series C Shares or any of them uness the Class A
convertble shaes of the Corporation are then listed on The Toronto Stock Exchange or on such
other stock exchange as may be selected for ths purose by the board of diectors and uness the
Corporation shal have fied with the tranfer agent for the Series C Shares on the day tht the
requisite notice of redemption is fist given, a certficate signed by the President or a Vice-President
and the Secreta or Assistat Secreta of the Corporation or by any two of the diectors certg
that the arthetic weighted average of the board lot prices at which the Class A convertble shares
have traded on The Toronto Stock Exchage (or, if the Class A convertble shares are not then listed
on The Toronto Stock Exchage, on such stock exchange on which such shaes are then listed as
may be selected for such purose by the diectors of the Corporation) durg the period of 20
consecutive tradg days ended on the fi tradg day precedig the date on which notice of
redemption is given is not less th 125% of the amount obtaed by dividig the stated capita of
a Series C Shae on such day by the number of Class A convertble shares of the Corporation into
which each Series C Share is convertble on such day.

Subject to the foregoing, the Corporation, upon givig notice as hereiner provided
may redeem all at any time and par from tie to time of the then outstadig Series C Shaes, on
payment for each share to be redeemed of $25.00 together in each case with an amount equa to al
accrued and unpaid cumulative preferential dividends thereon calculated to but excludig the date
fied for redemption, the whole constitutig and herein referred to as the "Redemption Price

4.2 Paral Redemption

If less than all the Series C Shares are at any tie to be redeemed, the shaes to be
redeemed shall be selected by lot or in such other maner as the board of diectors of the Corporation
may deem equitable or, if the board of diectors so determes, on a pro rata basis, disregardig
fractions, accordig to the number of Series C Shares held by each of the registered holders thereof.
If less th all of the Series C Shares are at any tie to be redeemed and a Series C holder has duly
exercised his right to convert into Class A convertble shaes all or any par of the number of Series
C Shares held by such holder which have been called for redemption, the number of Series C Shares
held by such Series C holder to be redeemed shall be reduced by the number (but not exceedig the
number of Series C Shares held by such Series C holder called for redemption) of Series C Shaes
in respect of which such registered holder has duly exercised his right to convert into Class A
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convertble shaes. If a par only of the Series C Shaes represented by any certcate shal be
redeemed, a new certcate representig the balance of such shares shall be issued to the holder
thereof at the expense of the Corporation upon presentation and surender of the fist mentioned
certficate.

4.3 Method of Redemption

In any case of redemption of Series C Shaes, the Corporation sha not less than 30

days and not more than 60 days before the date specifed for redemption send by prepaid fist class

mai or deliver to the registered address of each person who at the date not more than seven days
prior to the date of maig or delivery is a Series C holder to be redeemed a notice in wrtig of the
intention of the Corporation to redeem Series C Shaes registered in the nae of such holder.

Accidenta failure or omission to give such notice to one or more holders shall not afect the valdity
of such redemption, but upon such failure or omission being discovered notice shal be given
fortwith to such holder or holders and such notice sha have the same force and effect as if given
in due tie. Such notice shall set out the number of Series C Shaes held by the person to whom it
is addressed which are to be redeemed, the Redemption Price, the date specified for redemption and
the place or places with Canada at which holders of Series C Shaes may present and surender
such shares for redemption. If the date specified for such redemption is a date on or prior to June

, 1993 , such notice shall also set fort the then applicable Conversion Rate (as defied in Section
3 hereof) and sha state that the right of the holder to convert the shares so to be redeemed wi cease

and termate at the close of business on the business day imediately precedig the date specified
for redemption. On and afer the date so specifed for redemption, the Corporation sha payor cause

to be paid to or to the order of the Series C holders to be redeemed the Redemption Price of such
shares on presentation and surender, at the registered offce of the Corporation or any other place
or places with Canada specifed in such notice of redemption, of the certficate or certcates
representig the Series C Shares called for redemption. Payment in respect of Series C Shaes being

redeemed sha be made by cheque payable to the holder thereof in lawf money of Canada at par
at any branch in Canada of the Corporation s baners for the tie being. From and afer the date
specified for redemption in any such notice of redemption, the Series C Shares caled for redemption

shall cease to be entitled to dividends or any other paricipation in the assets of the Corporation and
the holders thereof shal not be entitled to exercise any of their other rights as shareholders in respect

thereof uness payment of the Redemption Price shal not be made upon presentation and surender
of the certifcates in accordance with the foregoing provisions, in which case the rights of the holders

shall remai unaffected. The Corporation shall have the right at any tie afer the maig 
delivery of notice of its intention to redeem Series C Shares to deposit the Redemption Price of the

Series C Shares so called for redemption, or of such of the Series C Shares which are represented
by certficates which have not at the date of such deposit been surendered by the holders thereof in
connection with such redemption, to a special account in any Candian charered ban or any trt
company in Cana named in such notice or in a subsequent notice to the registered holders of the
shares in respect of which the deposit is made, to be paid without interest to or to the order of the
respective Series C holders whose shares have been caled for redemption, upon presentation and

surender to such charered ban or trst company of the certficates representig such shares. Upon
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such deposit being made or upon the date specifed for redemption in such notice, whichever is later
the Series C Shaes in respect of which such deposit shal have been made sha be deemed to have
been redeemed and the rights of the holders thereof sha be lited to receivig their proporton (less
any ta requied to be deducted or witheld therefrom) of the amount so deposited without interest,
upon presentation and surender of the certcate or certcates representig the Series C Shares
being redeemed. Any interest allowed on any such deposit shal belong to the Corporation.
Redemption moneys tht are represented by a cheque which has not been presented to the
Corporation s baners for payment or tht otherwse remai unclaied (includig moneys held on
deposit in a special account as provided for above) for a period of six years from the date specified
for redemption sha be forfeited to the Corporation.

Purchae for Cancellation

Subject to the provisions of Section 6 hereof, of clause (vi) of the provisions
attchig to the Class I preferred shares as a class and of clause (vi) of the provisions attchig to
the Class n preferred shares as a class, the Corporation may at any tie and from tie to tie
purchase for cancellation all or any par of the then outstadig Series C Shares at any price by
tender to al holders of Series C Shaes or though the facilties of any stock exchage on which the
Series C Shaes are listed or, provided tht, in such case, the price for the Series C Shares purchaed
for cancellation shal not exceed the highest price offered for a board lot of Series C Shaes on any
stock exchange on which such shares are listed on the date of such purchae for cancellation, in any
other maner. If, in response to an invitation for tenders under the provisions of ths Section 5, more
Series C Shaes are tendered at a price or prices acceptable to the Corporation th the Corporation
is prepared to purchase, the Series C Shaes to be purchased by the Corporation shall be purchaed
from holders tenderig at the same price, as nearly as may be possible, pro rata accordig to the
number of shares tendered by each holder who submits a tender to the Corporation, provided that
when shares are tendered at dierent prices, the pro ratig shal be effected only with respect to the
shaes tendered at the price at which more shares were tendered than the Corporation is prepared to
purchae afer the Corporation has purchased all the shares tendered at lower prices.

Restrctions on Dividends. Retiement and Issuace of Shares

Whe any Series C Shares are outstadig, the Corporation shall not, without the
approval of the holders of Series C Shares given as specified in Section 11:

(a) declare, set aside for payment or pay any dividends on any Junor Shares (other 
dividends consistig of Junor Shaes); or

(b) call for redemption, redeem, purchase, retie for value or make any capita
distrbution on or in respect of any Junor Shares (except out of the net cash proceeds
of a substatially concurent issue of Junor Shares); or
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(c) cal for redemption, redeem, purchase or otherwse retie for value less than al of the
Series C Shaes; or

(d) except pursuat to any purchae obligation, sing fud, retraction priviege or
mandatory redemption provisions attchig to any series of Class n preferred shaes

cal for redemption, redeem, purchae or otherwse retie for value any other shaes
rang as to capita or dividends on a party with the Series C Shaes; or 

(e) issue any additional Series C Shares or any shaes rang as to capita or dividends
prior to or on a party with the Series C Shares;

uness, in each such case, all dividends then payable on each series of cumulative Class n preferred
shares and al other cumulative shares of the Corporation rag prior to or on a party with the
Series C Shaes then outstandig accrued up to and includig the dividends payable on the
imediately precedig respective date or dates for the payment of dividends thereon sha have been

declared and paid or set apar for payment and there sha have been paid or set apar for payment
al declared and unpaid non-cumulative dividends in respect of each series of non-cumulative Class
n preferred shares and al other non-cumulative shares of the Corporation rang prior to or on a
party with the Series C Shares in respect of the payment of dividends.

Liquidation. Dissolution or Windig-

In the event of any Liquidation Distrbution, each Series C holder shal be entitled to

receive before any amount shal be paid by the Corporation or any assets of the Corporation shall be
distrbuted to registered holders of shares rang as to capita junor to the Series C Shaes in
connection with the Liquidation Distrbution, $25.00 per Series C Share held by such holder
together with an amount equa to al accrued but unpaid cumulative dividends thereon up to the date
of payment or distbution. Afer payment to the Series C holders of the amount so payable to them
they sha not be entitled to share in any fuer distrbution of assets of the Corporation.

Votig Rights

The holders of the Series C Shares sha not be entitled, as such, to receive notice of
or attend or vote at any meetig of shareholders of the Corporation other than a meetig of Series

C holders uness and until the Corporation from tie to time shal fai to pay in the aggregate 8

quaerly preferential cumulative cash dividends on the Series C Shares on the dates on which the
same should be paid whether or not consecutive and whether or not such dividends have been
declared and whether or not there are any moneys of the Corporation properly applicable to the
payment of dividends. Thereafer but only so long as such dividends on the Series C Shaes remai
in arears, the holders of the Series C Shares shall be entitled to receive notice of and to attend all
meetings of the shareholders of the Corporation at which diectors are to be elected and sha be
entitled, voting separately and as a series (in conjunction with the holders of any other class or series

of shares of the Corporation except Common Shares which may then have such right at a combined
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meetig), to elect two diectors of the Corporation but sha not otherwse be entitled (except as
specificaly provided in the arcles of the Corporation or by applicable law) to vote at any meetig
of shareholders of the Corporation or to receive notice of or attend any meetig of shareholders of
the Corporation held for any other purose. If, under the rights, privieges, restrctions and
conditions atthig to any other class or series of shares of the Corporation (other th Common
Shares) the holders of such other shaes are entitled, by reason of a faiure to pay dividends or some
other event, to elect two diectors of the Corporation in conjunction with the holders of the Series
C Shaes, the holders of the Series C Shares shall exercise their election right in conjunction with
the holders of such other shares so tht the holders of the Series C Shares and such other shaes vote
together for the election of such diectors. Nothg herein contaed shal restrct the right of the
Corporation from tie to tie to increase or decrease the number or minimum or maxum number
of its diectors. On every poll taen at a meetig of shaeholders of the Corporation at which the
holders of Series C Shares are entitled to vote to elect directors, each holder of a Series C Share
entitled to vote thereat shall be entitled to one vote in respect of each Series C Shae held by hi.
A quoru for a separate meetig of the holders of the Series C Shaes for the purose of electig
diectors sha be holders of Series C Shares being not less than two in number and holdig or
representig by proxy not less than 10% of the then issued and outstdig Series C Shaes. The
formalities to be observed with respect to givig of notice and the conduct at such meetigs sha be
those from tie to time requied by the CBCA and prescribed in the by-laws of the Corporation with
respect to meetings of shaeholders.

Notwthtadig anytg contaed in the arcles or by-laws of the Corporation, the

term of offce of all persons who are diectors of the Corporation at any time when the right to elect
two diectors shal accrue to the holders of the Series C Shares as provided in ths Section 8, or who
may be appointed as diectors afer such right shal have accrued and before a meetig of
shareholders shal have been held for the purose of electing diectors, shall termte upon the
election of new diectors at the next anua meetig of shareholders or at a special meeting of
shaeholders which may be held for the purose of electig diectors at any tie afer the accru of
such right to elect a diector.

8.3 Any meeting of the holders of the Series C Shares for the purose of electig diectors
may be held upon not less th 21 days notice to the holders of the Series C Shares. Any such
meeting shall be caled by the Secreta of the Corporation upon the wrtten request of the holders
of at least 10% of the then outstading Series C Shaes and if the Secreta shal not call such
meetig with five days afer the makg of such request, such meetig may be called by any
registered holder of Series C Shares.

8.4 A vacancy occurg in the diectors elected to represent the holders of Series 
Shares in accordace with the foregoing provisions of ths Section 8 may be filled by the remaig
diector (the "Remaig Series C Director ) elected to represent the holders of Series C Shares or
if there is no Remaig Series C Director, such vacancies may be filled by the board of diectors
of the Corporation with holders of Series C Shares. Whether or not such vacancy or vacancies is or
are so filled, the registered holders of at least 10% of the then outstadig Series C Shares shal have
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the right to requie the Secreta of the Corporation to cal a meetig of the holders of Series C
Shaes for the purose of fig the vacancy or replacing the person or persons fig such vacancy
who has been appointed by the Remaig Series C Director or the board of the diectors, as the case
may be, and the foregoing provisions of ths Section 8 shal apply in respect of the calg of such
meetig.

Notwthtadig anytg contaed in the arcles or by-laws of the Corporation
upon any termtion of the right of the holders of the Series C Shaes to elect two diectors as
provided in ths Section 8, the term of offce of the diectors elected to represent the holders of Series
C Shaes shal termate and the vacancy thereby created may be filled by the remaig diectors.

Restrction on Issue of Additiona Class I Preferred Shares

Whle any of the Series C Shaes are outstadig, the Corporation may not issue any
additiona Class I preferred shares without the approval of the holders of the Series C Shares given
in the maner described in Section 11.

10. Amendments to Series C Provisions

These Series C Provisions may be repealed, altered modied amended or vared only
with the prior approval of the holders of the Series C Shares given in the maner provided in Section
11 hereof in addition to any other approval requied by the CBCA or any other statutory provision
of like or simar effect applicable to the Corporation, from tie to tie in force.

11. Consents and Approvals

The consent or approval of the Series C holders with respect to any and al matters
hereinbefore referred to, other th matters governed by the provisions of Section 8, may be given
by a resolution passed by at least two-thds of the votes cast at a meetig of the Series C holders
duly caled for tht purose and held upon at 21 days' notice, at which the holders of a majority of
the outstadig Series C Shares are present or represented by proxy. If at any such meetig the
holders of a majority of the outstadig Series C Shaes are not present or represented by proxy
with one-hal an hour afer the tie appointed for such meetig, then the meetig may be
adjoured to such date being not less than 30 days later and to such tie and place as may be
appointed by the chaian of the meetig and not less than 21 days' notice shal be given of such
adjoured meetig but it shall not be necessar in such notice to specif the purose for which the
meetig was origialy called. At such adjoured meetig the holders of the Series C Shares present
or represented by proxy may tranact the business for which the meetig was origiy caled and
the consent or approval of the holders of the Series C Shaes with respect thereto may be given by
at least two-thds of the votes cast at such adjoured meetig. The formalties to be observed with
respect to the givig of notice of any such meetig and the conduct thereof shal be those from tie
to tie prescribed by the by-laws of the Corporation with respect to meetigs of shareholders. On
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every poll taen at every such meetig or adjoured meetig every Series C holder shal be entitled
to one vote in respect of each Series C Share of which he is the registered holder.

12. Notices

Any notice requied or permtted to be given to any Series C holder sha be sent by
fist class mai, postae prepaid, or delivered to such holder at his address as it appears on the records
of the Corporation or, in the event of the address of any such shaeholder not so appearg, to the last
known address of such shaeholder. The accidenta faiure to give notice to one or more of such
shareholders shal not afect the validity of any action requig the givig of notice by the
Corporation. Any notice given as aforesaid sha be deemed to be given on the date upon which it
is maied or delivered.

If the diectors of the Corporation determe that mail servce is or is theatened to
be interrpted at the time when the Corporation is requied or elects to give any notice hereunder
or is requied to send any cheque or any shae certcate to any Series C holder, whether in
connection with the redemption or conversion of Series C Shares or otherwse, the Corporation may,
notwthtadig the provisions hereof:

(a)

(b)

give such notice by publication thereof once in a day Englsh langue newspaper
of genera circulation published in each of Vancouver, Calgar, Regia, Winpeg,
Toronto and Montreal and once in a day French langue newspaper published in
each of Montreal and Quebec City and such notice shal be deemed to have been
valdly given on the day next succeedig its publication in al of such cities; or

fufill the requiements to send such cheque or such share certficate by arangig for
the delivery thereof to such holder by the tranfer agent for the Series C Shaes at its
pricipal offces in the cities of V ancouver, Calgar, Regia, Winpeg, Toronto and
Montreal, and such cheque and/or certcate shal be deemed to have been sent on
the date on which notice of such arangement shal have been given as provided in
(a) above, provided tht as soon as the diectors of the Corporation determe that
mai servce is no longer interrpted or theatened to be interrpted such cheque or
share certficate, ifnot theretofore delivered to such holder, sha be sent by mai as
herein provided.

CLASS n SHAS. SERIS 

The four series of Class n preferred shares shal consist of2 200,000 Class n Shares which
shall be designated 7.5% Cumulative Redeemable Convertble Class n preferred shaes
Series D (the "Series D Shares ) and shal have attched thereto, in addition to the rights
privileges, restrctions, conditions and litations attchig to the Class n preferred shares
as a class, the followig rights, privileges, restrctions and conditions (the "Series D
Provisions
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Defitions

Where used in these Series D Provisions, the followig words and phrases sha,
uness there is somethg in the context otherwse inconsistent herewith have the followig
meangs, respectively:

(a)

(b)

(c)

(d)

(e)

(f)

(g)

Doc #: 1011169.3

business day" mean a day other th a Satuday, Sunday or any other day treated
as a holiday in the muncipality in Canad in which the Corporation s registered
offce is then situted;

Class A convertble shares" mean Class A convertble shaes in the capita of the
Corporation as such shaes were constituted on Janua 1989 or as such shaes
may be chaged from tie to tie provided tht any adjustment in the Conversion
Rate requied by clause 3.5 hereof ha been made;

Class B convertble shares" mean Class B convertble shaes in the capita of the
Corporation as such shares were constituted on Janua 1989 or as such shares
may be changed from tie to tie provided that any adjustment in the Conversion
Rate requied by clause 3.5 hereof ha been made;

close of business" mean the normal closing hour of the pricipal offce in the City
of Winpeg of the tranfer agent;

Common Shares" mean the Class A convertible shares and the Class B convertble
shaes;

Conversion Rate" at any tie mean the number of Class A convertble shares into
which one Series D Shae may be converted at such tie in accordance with the
provisions of Section 3;

Curent Market Price" of the Class A convertble shaes on any date mean the
arthetic weighted average of board lot prices for sales of Class A convertble
shares on The Toronto Stock Exchange (or, if the Class A convertble shaes are not
then listed and posted for tradg on The Toronto Stock Exchage, on such stock
exchage on which such shares are listed and posted for tradig as may be selected
for such purose by the diectors) durg the 20 consecutive tradg days endig on
a day not earlier th the 5th tradg day precedig such date provided tht in the
event the Class A convertble shaes are not listed on any stock exchange the Curent
Market Price shall be determed by the board of diectors, which determtion shall
be conclusive;



(h)

(i)

(k)

(1)

(0)

(P)

(q)
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diector" mean a diector of the Corporation for the tie being and "diectors" or
board of diectors" mean the board of diectors of the Corporation or, if duly

constituted and empowered, the executive commttee of the board of diectors of the
Corporation for the tie being, and reference, without fuer elaboration, to action
by the diectors mean either action by the diectors of the Corporation as a board or
action by the said executive commttee as such commttee;

Fif Anversar Date" mean the day which is the fift anversar of the Intial
Issue Date;

herein"

, "

hereto

, "

hereunder

, "

hereof'

, "

hereby" and simlar expressions mean 
refer to these Series D Provisions and not to any parcular Section, clause, subclause,
subdivision or porton hereof, and the expressions "Section

, "

clause" and
subclause" followed by a number or a letter mean and refer to the specifed Section

clause or subclause hereof;

Intial Issue Date" mean the fist date on which any Series D Shaes are issued and
outstadig;

Junor Shaes" mean any shares in the capita of the Corporation rang afer or
subordiated to the Series D Shaes as to the payment of dividends or the retu of
capita, includig, without liting the generalty of the foregoing, the Common
Shaes;

(m) Liquidation Distrbution" mean the liquidation, dissolution or widig-up of the
Corporation, whether volunta or involunta, or any other distbution of assets of
the Corporation among its shareholders for the purose of widig up its afais;

(n) rang as to capita" means rang or priority with respect to the distrbution of
assets in the event of a Liquidation Distrbution;

Series D holder" mean a person recorded on the securties register of the
Corporation as being the registered holder of one or more Series D Shaes;

Special Redemption Period" mean the period from and includig the Fift
Anversar Date to and includig the day which is the nietieth day afer the Fif
Anversar Date;

tradg day" mean any day on which The Toronto Stock Exchage and the
Winpeg Stock Exchange are open for business and on which one or more board lots
of the relevant class of shares of the Corporation are traded on either or both such
exchanges; and
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(r) tranfer agent" mean the person or persons from time to tie appointed by the
diectors as the transfer agent for the Series D Shaes and, in the event that no such
person is appointed

, "

tranfer agent" mean the Corporation.

1.2 Gender. etc.

Words importing only the singuar number include the plural and vice versa and
words importing any gender include all genders.

1.3 Curency

Al moneta amounts referred to herein shall be in lawf money of Canad.

1.4 Headgs

The division of these Series D Provisions into Sections, clauses, subclauses or other
subdivisions and the inerton of headgs are for convenience of reference only and shal not afect
the constrction or interpretation hereof.

1.5 Business Day

In the event tht any date upon which any dividends on the Series D Shares are
payable by the Corporation, or upon or by which any other action is requied to be taen by the
Corporation or any Series D holder hereunder, is not a business day, then such dividend sha be
payable or such other action shall be requied to be taen on or by the next succeedig day which
is a business day.

1.6 Canada Business Corporations Act

These Series D Provisions shal be governed by and are subject to the applicable
provisions of the Canada Business Corporations Act, as such statute may from tie to time be
amended, vared or replaced

, ("

CBCA") and al other laws bindig upon the Corporation and, except
as otherwse expressly provided herein, al terms used herein which are defied in the CBCA shal
have the respective meangs ascribed thereto in the said Act.

Dividends

Declaration and Payment of Dividends 

The holders of Series D Shares shal be entitled to receive and the Corporation shal
pay thereon, as and when declared by the board of diectors, fied preferential cumulative cash
dividends at the rate of$I.87 5 per Series D Share per anum. With respect to Series D Shares issued
on the Intial Issue Date, such dividends shal accrue from and includig Janua 1 , 1989 (as if such
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Series D Shares had been issued on Janua 1 , 1989). With respect to any other Series D Shaes
such dividends shal accrue from and includig the date of issuace of such Series D Shaes. Subject
as hereiner provided, such dividends shal be payable on al Series D Shaes in equa quaerly
intaents of$0.46875 per share on the 15th day of each of March, June, September and December
in each year (each of which dates is hereinafer referred to as a "dividend payment date ). The fist
date on which dividends sha be paid on the Series D Shares (the "Intial Dividend Payment Date
shall be the fist dividend payment date which occurs afer the Intial Issue Date. If one or more
dividend payment dates afer Janua 1 , 1989 shall have occured prior to the Intial Issue Date, then

the dividends tht would have been payable on such dividend payment date(s) had the Series D
Shares issued on the Intial Issue Date actuy been issued and outstadig on Janua 1 , 1989 and
each day thereafer prior to the Intial Issue Date sha be paid on the Intial Dividend Payment Date
to the person(s) to whom the Series D Shares were issued on the Intial Issue Date.

Amount of Dividend

The amount of the dividend for any period which is less than a fu quaer of a year
with respect to any Series D Share:

(i) which is issued, redeemed or purchased durg such quaer; or

(ii) where assets of the Corporation are distrbuted to the Series D holders pursuat to
Section 7 hereof durg such quaer;

shal be equa to the amount calculated by multiplyig $0.46875 by a fraction the numerator of which
is the number of days in such quaer for which such share ha been outsdig (includig the
dividend payment date at the beging of such quaer if such share was outstadig on that date
but excludig the next succeedig dividend payment date and for the purose of determg
dividend entitlement, Series D Shares issued on the Intial Issue Date sha be deemed to be issued
and outstadig on Janua 1 , 1989 and each day thereafer prior to the Intial Issue Date), and the
denomiator of which is the number of days in such quaer (includig the dividend payment date
at the beging thereof and excludig the next succeedig dividend payment date and, in the case
of the quaer endig March 14, 1989, includig the period from and includig December 15 , 1988

to and includig March 14, 1989).

The amount of the dividend payable in respect of each Series D Shae for the quaer
endig March 14, 1989 shall be $0.3802083.

2.3 Cumulation of Dividends

If on any dividend payment date a dividend accrued to and payable on such date is
not paid in ful on the Series D Shares then issued and outstadig, the said dividend or the unpaid
par thereof shal be paid on a subsequent dividend payment date or dividend payment dates
determed by the board of diectors on which the Corporation shall have sufcient moneys properly
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applicable to the payment of the same. The Series D holders shall not be entitled to any dividends
other than or in excess of the fied preferential cumulative dividends provided for in ths Section 2.

2.4 Method of Payment

Any dividends declared on the Series D Shares sha be paid by forwardig by prepaid
fist class mai, maied on or before the dividend payment date, addressed to each Series D holder
at his address as it appears on the books of the Corporation or, in the case of joint holders, to the
address of that one of the joint holders whose name stads fist in the books of the Corporation, a
cheque for such dividends (less the amount of any ta or other amounts requied to be deducted or
witheld by the Corporation) payable to or to the order of such holder (or, in the case of joint
holders, payable to, and in the name of, all such joint holders, faiing wrtten intrctions from al
of them to the contrar) in lawf money of Canada at par at any branch in Canada of the
Corporation s baners for the tie being. Notwthtadig the foregoing, any dividend cheque may
be delivered to a Series D holder at his address as aforesaid. The mailing or delivery of any such
cheque in the foregoing maner shall satisfy such dividends to the extent of the sum represented by
such cheque (plus the amount of any ta or other amounts requied to be deducted or witheld as
aforesaid) uness such cheque is not paid on presentation. Each dividend on the Series D Shares
shal be paid to the registered holders appearg on the register at the close of business on such day
(which shal not be more than 30 days precedig the date fied for payment of such dividend) as may
be determed in advance from tie to tie by the diectors. Dividends which are represented by
cheques which have not been presented to the Corporation s baners for payment or which otherwse
remai unclaied for a period of six years from the date on which they were declared to be payable
shall be forfeited to the Corporation.

Conversion

3.1 Right to Convert

Upon and subject to the terms and conditions hereinafer set fort, the holders of
Series D Shares shal have the right, at any time and from tie to time, prior to the close ofbusiness
on the day which is seven years and fifteen days afer the Intial Issue Date or, in the case of Series
D Shaes called for redemption, prior to the close of business on the business day imediately
precedig the date fixed for redemption, whichever is earlier (provided, however, tht if the
Corporation shall fail to redeem such Series D Shares in accordace with the notice of redemption
the right of conversion shall thereupon be restored as if such cal for redemption ha not been made),
to convert all or any par of their Series D Shares into fuy paid and non-assessable Class A
convertible shares, at the Conversion Rate in effect on the date of conversion. A Series D holder
may not exercise the conversion rights provided for in ths clauSe 3.1 if such exercise is contrar to
or would result in a breach of any ageement between the Corporation and such Series D holder
(which ageement may include others as pares). Unless and until adjusted in accordance with these
Series D Provisions, the Conversion Rate shall be 1.35 Class A convertible shares for each Series
D Shae to be converted.
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Conversion Procedure

The conversion right provided for in clause 3. 1 may be exercised by completig and
executig the notice of conversion on the certcate or certificates representig the Series D Shaes
in respect of which the holder thereof desires to exercise such right of conversion and by deliverig
the said certficate or certcates to the tranfer agent at any offce for the trfer of the Series D
Shares. The said notice of conversion shall be signed by such holder or by his duly authoried
attorney or agent, with signatue guanteed in a maner satisfactory to the tranfer agent, and sha
specif the number of Series D Shares which the Series D holder desires to have converted. The
tranfer form on the certficate or certficates in question need not be endorsed, except in the
circumstances contemplated by clause 3.3. If less than al the Series D Shaes represented by a
certficate or certficates are to be converted, the Series D holder sha be entitled to receive, at the
expense of the Corporation, a new certficate representig the Series D Shaes represented by the
certficate or certcates surendered as aforesaid which are not to be converted.

3.3 Person to Whom Class A Convertble Shaes Wil be Issued

On any conversion of Series D Shaes the share certficates for Class A convertble
shares resultig therefrom shall be issued at the expense of the Corporation in the nae of the
registered holder of the Series D Shares converted or in such nae or names as such registered
holder may diect in wrting, provided that such registered holder shall pay any applicable securty
tranfer taes and that the issuace of such Class A convertble shares in the name or names diected
shall not be in breach of any ageement between the registered holder and the Corporation (which
ageement may include others as pares). In any case where the Class A convertble shaes are to
be issued in the nae of a person other th the holder of the converted Series D Shaes, the trfer
form on the back of the certficates in question shall be endorsed by the registered holder of the
Series D Shares or his duly authoried attorney or agent, with signtue guanteed in a maner
satisfactory to the tranfer agent.

3.4 Effective Date of Conversion

Each Series D holder whose shares are to be converted in whole or in par (or any
other person or persons in whose name or names any certficates representig Class A convertble
shares are issued as provided in clause 3.3) shall be deemed to have become the holder of record of
the Class A convertible shares into which such Series D Shaes are converted on the respective dates
of receipt by the tranfer agent of the certficate or certficates representig the Series D Shaes to
be converted as provided in clause 3. , notwthtadig any delay in the delivery of the certcate
or certcates representig the Class A convertble shares into which such Series D Shares have been
converted and, effective as of and thoughout such respective dates, the Series D holder shal cease
to be registered as the holder of record of the Series D Shares so converted.
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Adjustment of Conversion Rate

(a) If and whenever at any tie and from tie to tie on or afer Janua 1 , 1989
the Corporation shall (i) subdivide, redivide or change its then outstadig Class A convertble
shares into a greater number of Class A convertble shares, (11) reduce, combine or consolidate or
change its then outstadig Class A convertble shaes into a lesser number of Class A convertble
shares, or (ii) issue Class A convertble shares (or securties exchageable for or convertble mto
Class A convertible shares) to the holders of all or substatialy al of its then outstadig Class A
convertible shaes by way of stock dividend, other than an issue of Class A convertble shaes or
securties exchangeable for or convertble into Class A convertble shaes to holders of Class A
convertble shares who exercise an option to receive dividends in Class A convertble shaes or
securties exchangeable for or convertble into Class A convertble shaes in lieu of receivig cash
dividends, (any of such events being herein called a "Common Share Reorganation ) the

Conversion Rate shall be adjusted effective imediately afer the record date at which the holders
of Class A convertble shares are determed for the purose of the Common Shae Reorgantion
by multiplyig the Conversion Rate in effect on such record date by the quotient obtaed when:

(A) the number of Class A convertble shares outstadig afer the completion of such
Common Share Reorganation (but before givig effect to the issue of any Class A
convertble shares issued afer such record date otherwse than as par of such
Common Share Reorgantion) includig, in the case where securties exchageable
or convertble into Class A convertble shares are distrbuted, the number of Class
A convertble shares tht would have been outstadig had such securties been
exchanged for or converted into Class A convertble shares on such record date

is divided by

(B) the number of Class A convertble shares outstadig on such record date before
givig effect to the Common Share Reorgantion.

(b) If and whenever at any time on or afer Janua 1 , 1989 the Corporation shal
fi the record date for the issuace of rights, options or warts to the holders of al or substatialy
all of its outstadig Class A convertble shares entitlig them to subscribe for or to purchase Class
A convertble shares (or securties of the Corporation exchangeable for or convertble into Class A
convertble shares) at a price per Class A convertble share (or havig a conversion price per Class
A convertble share) equa to or less than 95% of the Curent Market Price of a Class A convertble
share on such record date (any such event being herein referred to as a "Rights Offerig ), then the
Conversion Rate then in effect shal be adjusted imediately afer such record date by multiplyig
the Conversion Rate in effect on such record date by the quotient obtaed when:

(A) the sum of the number of Class A convertible shares outstadig on such record date
and the number of additional Class A convertble shares offered for subscription or
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purchase under the Rights Offerig (orthe number of Class A convertble shaes into
which the securties so offered are convertble or exchageable),

is diVided by

(B) the sum of the number of Class A convertble shaes outstadig on such record date
and a number determed by dividig the aggregate price of the tota number 
additiona Class A convertble shares offered for subscription or purchae under the
Rights Offerig (or the aggregate conversion price of the convertble or exchangeable
securties so offered) by the Curent Market Price of a Class A convertble shae on
such record date.

Any Class A convertible shaes owned by or held for the account of the Corporation
shal be deemed not to be outstadig for the purose of any such computation. If such rights
options or warants are not so issued or if, at the date of expir of the rights, options or warants
subject to the Rights Offerig, less th al the rights, options or warts have been exercised, then

the Conversion Rate sha be readjusted effective imediately afer the date of expir to the
Conversion Rate which would have been in effect if such record date had not been fied or to the
Conversion Rate which would then be in effect on the date of expir if the only rights, options or
warants issued ha been those that were exercised, as the case may be.

(c) If and whenever at any tie on or afer Janua 1 , 1989 the Corporation shal
fi a record date for the makg of a distrbution (includig a distrbution by way of stock dividend)
to the holders of all or substatially all its outstadig Class A convertble shaes of (i) shares of the
Corporation of any class other than Class A convertble shares (and shaes convertble into or
exchangeable for Class A convertble shares referred to in subclause 3.5(a)), (ii) rights, options or
warants (excludig a Rights Offerig, rights, options or warants exercisable with 45 days of the
record date to acquie Class A convertble shares (or securties convertble into or exchageable for
Class A convertible shaes) havig a conversion price per Class A convertble shae greater 
95% of the then Curent Market Price), (ii) evidences of its indebtedness (excludig indebtedness
convertble into or exchangeable for Class A convertible shares referred to in subclause 3.5(a)), or
(iv) assets, (other than with respect to (i), (ii), (ii) and (iv) above, dividends paid in the ordiar
course or a Common Share Reorganation) (any such event being herein referred to as a "Special
Distrbution ) then, in each such case, the Conversion Rate shal be adjusted effective imediately
after the record date at which the holders of Class A convertble shares are determed for the

puroses of the Special Distrbution by multiplyig the Conversion Rate in effect on such record date
by the quotient obtaed when:

(A) the product obtaed when the number of Class A convertble shaes outstadig on
the record date is multiplied by the Curent Market Price of a Class A convertible
share on such date

is divided by
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(B) the difference obtaed when the amount by which the aggregate fai market value
(as determed by the board of diectors, which determation sha be conclusive)
of the shares, rights, options warants, evidences of indebtedness or assets, as the case
may be, distrbuted in the Special Distrbution exceeds the fai market value (as
determed by the board of diectors, which determtion shal be conclusive) of the
consideration, if any, received therefor by the Corporation, is subtrcted from the
product obtaed when the number of Class A convertble shares outstadig on the
record date is multiplied by the Curent Market Price of a Class A convertble shae
on such date

provided that no such adjustment shal be made if the result of such adjusent would be to decrease

the Conversion Rate in effect imediately before such record date. Any Class A convertble shaes
owned by or held for the account of the Corporation shal be deemed not to be outstadig for the

purose of any such computation. Such adjustment shall be made successively whenever such a
record date is fied. To the extent tht such distrbution is not so made, the Conversion Rate shal
be readjusted effective imediately to the Conversion Rate which would then be in effect based
upon such shares or rights, options or warants or evidences of indebtedness or assets actuy
distrbuted.

(d) If and whenever at any time afer Janua 1 , 1989 there is a capita

reorganation of the Corporation not otherwse provided for in ths clause 3.5 or a consolidation
merger or amalgamation of ,the Corporation with or into another body corporate (any such event
being called a "Capita Reorgantion ), any Series D holder who has not exercised his right of
conversion prior to the record date for such Capita Reorgantion shall be entitled to receive and
shal accept, upon the exercise of such right at any tie afer the record date for such Capita
Reorganzation, in lieu of the number of Class A convertble shares to which he was theretofore
entitled on conversion, the aggregate number of shares or other securties of the Corporation or of
the body corporate resultig from the Capita Reorganzation that such holder would have been
entitled to receive as a result of such Capita Reorganation if, on the record date, he ha been the
registered holder of the number of Class A convertible shares to which he was theretofore entitled
upon conversion, subject to adjustment thereafer in accordace with provisions the same, as nearly
as may be possible, as those contaed in clauses 3.5 and 3.6; provided tht no such Capita
Reorganation shal be cared into effect uness al necessar steps shall have been taen so that
the Series D holders shall thereafer be entitled to receive such number of shaes or other securties
of the Corporation or of the body corporate resultig from the Capita Reorganation.

(e) In the case of any reclassification of, or other change in, the outstadig Class
A convertble shares other th a Common Shae Reorganation or a Capita Reorgantion, the

right of conversion of Series D Shares shal be adjusted imediately afer the record date for such
reclassifcation or other change so that Series D holders shall be entitled to receive, upon the exercise
of such right at any time afer the record date of such reclassifcation or other chage, such shares
as they would have received had their Series D Shares been converted into Class A convertble
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