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SCHEDULE "A"
ARTICLES OF AMALGAMATION
OF

IPC CANADA LTD.

{the "Corporation")

{(share structure)

The Corporation is authorized to issue an unlimited number of
Common Shares and an unlimited number of Preferred Shares.

The rights, privileges, restrictions and conditions attached to the
Common Shares and Preferred Shares are as follows:

1 Common Shares

The rights of the holders of the Common Shares are equal
in all 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 shares are entitled to vote;

(b) subject to the rights, privileges, restrictions and
conditions attaching to any other class or series of shares of the
Corporation, to receive any dividend declared by the Corporation
on the Common Shares; and

(c) subject to the rights, privileges, restrictions and
conditions attaching to any other class or series of shares of the
Corperation, to receive the remaining property of the Corporation
upon dissolution.

2 Preferred Shares

(a) The Preferred Shares may be issued from time to
time in one or more series with such rights, restrictions, privileges,
conditions and designations attached thereto as shall be fixed
from time to time before issuance by any resolution or resolutions
providing for the issue of the shares of any series which may be
passed by the board of directors of the Corporation and confirmed
and declared by articles of amendment. Reference to one class
or series of shares ranking on a parity with another class or series
of shares shall mean ranking on a parity with respect to payment
of dividends and distribution of assets in the event of liquidation,
dissolution or winding-up of the Corporation whether voluntary or
involuntary to the extent of their respective rights in that
connection.

(b) The Preferred Shares of each series shall rank on
a parity with the Preferred Shares of every other series, provided,
however, that when in the case of any of such shares any
cumulative dividends or amounts payable on a return of capital
are not paid in full in accordance with their respective terms, the
Preferred Shares of all series shall participate ratably in respect of
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such dividends (including all unpaid accumulated dividends which
for such purpose shall be calculated as if the same were accruing
up to the date of payment) in accordance with the sums which

would be payable on said shares if all such dividends were

declared and paid in full in accordance with their respective terms,
and on any return of capital in accordance with the sums which
would be payable on such return of capital if all sums sc¢ payable
were paid in full in accordance with their respective terms, and
provided further that in the event of there being insufficient assets
to satisfy in full all such claims as aforesaid, the claims of the
holders of the said shares with respect to return of capital shall
first be paid and satisfied and any assets remaining thereafter
shall be applied towards the payment and satisfaction of claims in
respect of dividends as aforesaid.

(c) The Preferred Shares shall be entitled to
preference over the Common Shares of the Corporation and any
other shares of the Corporation ranking junior to the said
Preferred Shares with respect to payment of dividends and
distribution of assets in the event of liquidation, dissolution or
winding-up of the Corporation, whether voluntary or involuntary, to
the extent fixed in the case of each respective series, and may
also be given such other preferences over the Common Shares of
the Corporation and any other shares of the Corporation ranking
junior to the said Preferred Shares as may be fixed in the case of
each such series.
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SCHEDULE "B"

ARTICLES OF AMALGAMATION
OF

IPC CANADA LTD.

(the "Corporation")

{restrictions on share transfers)

No securities of the Corporation, other than non-convertible debt
securities, shall be transferred without the consent of either (a) a
majority of the directors of the Corporation expressed by a
resolution passed at a meeting of the board of directors or by an
instrument or instruments in writing signed by a majority of the
directors, or (b) the holders of a majority of the outstanding shares
of the Corporation entitling the holders thereof to vote in all
circumstances (other than a separate class vote of the holders of
another class of shares of the Corporation) expressed by a
resolution passed at a meeting of such shareholders or by an
instrument or instruments in writing signed by the holders of a
majority of such shares.
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SCHEDULE "C"

ARTICLES OF AMALGAMATION
OF

TPC CANADA LTD.

(the "Corporation")

(other rules or provisions)

iy The number of shareholders of the Corporation, exclusive
of persons who are in its employment and are shareholders of the
Corporation and exclusive of persons who, having been formerly

in the employment of the Corporation, were, while in that
employment, shareholders of the Corporation, and have

continued to be shareholders of the Corporation after termination
of that employment, is limited to not more than fifty persons, two
or more persons who are the joint registered owners of one or

more shares being counted as one shareholder.

2. Any invitation to the public to subscribe for securities of
the Corporation is prohibited.

Sk The Corporation has a lien on the shares of a shareholder
or his legal representative for a debt of that shareholder to the
Corporation, provided that such lien shall be released in respect
of shares transferred by such shareholder (or his legal
representative) as permitted pursuant to the terms of these
Articles or any unanimous shareholders agreement in respect of
the Corporation.

q. The directors may, between annual general meetings,
appoint one or more additional directors of the Corporation to
serve until the next annual meeting, but the number of additional
directors shall not at any time exceed one-third of the number of
directors who held office at the expiration of the last annual
meeting of the Corporation.
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