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Share Structure:

Share Transfers
Restrictions:
Number of Directors:

Min Number of
Directors:

Max Number of
Directors:

Business Restricted
To:

Business Restricted
From:

Othcr Provisions:

Articles of Amalgamation
For

IPC CANADA LTD.

THE ANNEXED SCI{EDULE ''A'' IS INCORPORATED INTO
AND FORMS PART OF THIS FORM,

THE ANNEXED SCHEDULE 'IBII JS INCORPORATED INTO
AND FORMS PART OF THIS FORM.

l2

NONE

NONE.

THE ANNEXED SCHEDULE I'C'' IS INCORPORATED INTO
AND FORMS PART OF THIS FORM.

Registration Authorized By: JEFFREY FOLINTAIN
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SCHEDULE "A,'
ARTICLES OF AMALGAMATION

OF

IPC CANADA LTD.
(the "Conponation")

(share stnucture)

The Corponation is authonized to lssue an unlimited number of
Common Shanes and an unlimited numben of Preferned Shares.
The rights, pniviJ.eges, restnictions and conditions attached to the
Common Shares and Pnefenred Shares are as fol]ows:

The nights of the holdens of the Common Shares are equal
in atl respects and include the following rights:

(a) to vote at all meetings of shareholders of the
Corporation, except meetings at which only holders
of a specified class of shanes ane entitLed to vote;

(b) subject to the nights, privileges, restrictions and

conditions attaching to any other class on series of
shares of the Corporation, to receive any dividend
declared by the Corporation on the Conmon

Shares; and

(c) subject to the nights, pnivlleges, restnictions and

conditions attaching to any othen class on series of
shares of the conporation, to neceive the remaining
propenty of the Conponation upon dissolution.

1

2

Common Shares

Preferred Shares

(a) The Prefenr ed Shares may be issued fnon time to
time ln one or more senies with such nights,
restrictions, privileges, conditions and designations
attached thereto as sha11 be fixed fnom tine to time
before issuance by any resolution on resoluti.ons
pnoviding for the issue of the shares of any series
which may be passed by the boand of directors of
the Corporation and confirmed and decl.ared by
articles of amendment. Reference to one class or
senies of shares nanking on a parity with another
class on senies of shares shall mean nanking on a

panity with respect to payment of dividends and

distribution of assets in the event of liquidation,
dissolution on winding-up of the Corponation
whethen voluntary on involuntany to the extent of
their respective rights in that connection.

(b) The Pnefenned Shares of each series shall rank on

a parity with the Pnefenned Shanes of every other



series, pnovided, however, that when in the case of
any of such shares any cumulative dividends on

amounts payable on a return of capital are not paid
in full in accondance with thein respective terns, the
Preferned Shares of all senies sha1l particJ.pate
ratably i.n nespect of such dividends (including all
unpaid accumulated di.vidends which fon such
purpose shall be calculated as if the same were
accrui.ng up to the date of payment) j.n accordance
with the sums which would be payable on said
shares if all such dividends wene declared and paid
in full in accordance with thein respective tenms,
and on any netunn of capital in accondance with the
sums which would be payable on such neturn of
capital if all sums so payable wene paid in full j'n

accordance with their respective terms, and
provided funther that in the event of thene being
insufficient assets to satisfy in fulI al1 such claims
as aforesaid, the claims of the holdens of the said
shanes with nespect to neturn of capital shall first be

paid and satisfied and any assets remaining
ther eafter shall be applied towards the payment
and satisfaction of claims in respect of dividends
as aforesaid.

(c) The Pneferned Shares sha1l be entitled to
preference over the Common Shares of the
Corponation and any other shares of the
corporation nanking junior to the said Prefenred
Shanes with respect to payment of dividends and

distribution of assets in the event of liquidation,
dissolution or winding-up of the Corporation,
whether voluntany on involuntary, to the extent fixed
in the case of each respective senies, and may also
be given such other preferences over the Common

Shares of the Corporation and any other shanes of
the Conporation ranking junion to the said Preferred
Shares as may be fi.xed in the case of each such
senies.



SCHEDULE "8"
ARTICLES OF AMLGAMATION
OF

IPC CANADA LTD.
(the "Corponation")

(restrictions on share tnansfers)

No securities of the Corporation, other than non-
convertible debt securities, shall be tnansferred
without the consent of either (a) a majority of the
dinectons of the Conporation expressed by a

resolution passed at a meeting of the board of
directors on by an instnument or instruments in
writing signed by a majority of the directons, or
(b) the holdens of a majority of the outstanding
shares of the Corporation entitling the holders
thereof to vote 1n all circumstances (other than a

separate class vote of the holdens of anothen
class of shares of the Corponatj.on) expressed by
a resolution passed at a meeting of such
shareholders or by an instrument or instruments
in wniting signed by the holders of a majority of
such shanes.



SCHEDULE "C"
ARTICLES OF AMALGAJUATION

OF

IPC CANADA LTD.
(the "Corporation")

(othen nules on provisions)

1. The numben of shaneholders of the
Corporation, exclusive of pensons who are in
its enrployment and ane shaneholdens of the
Corporation and exclusive of pensons who,
havi.ng been formerly in the employment of
the Corporation, were, while in that
employment, shareholders of the
Corporation, and have continued to be
shaneholdens of the Corporation after
tenmination of that employment, is limited to
not more than fifty pensons, two on more
pensons who are the joint negistered ownens
of one or mone shares being counted as one

shareholder,

2. Any invitation to the public to subscribe fon
securities of the Corponation is pnohibited.

3. The Conporation has a lien on the shares of a

shareholder on hi.s Iegal representative fon a

debt of that shareholder to the Corporation,
provided that such lien shall be released in
nespect of shares transfenred by such
shaneholder (or his 1ega1 repnesentative) as
penmitted pursuant to the tenms of these
Anticles or any unanimous shareholdens
agreement in respect of the Corporation'

4. The directons may, between annuaL general
meetings, appoint one or mone additional
directors of the Corponation to serve until the
next annual meeting, but the number of
additional directons shaII not at any time
exceed one-third of the number of dinectors
who held office at the expination of the last
annual meeting of the Corporation.


