
SPECIAL RESOLUTION OF THE SHAREHOLDER

OF

4399871 CANADA INC.

(the Corporation)

ARTICLES OF AMENDMENT
RESOLVED AS A SPECIAL RESOLUTION THAT:

1 The Corporation is hereby authorized to amend its articles as provided in the form of articles of amendment attached as Schedule A (the Amendment).

2 Notwithstanding that this special resolution has been passed by the sole shareholder of the Corporation, the director of the Corporation may, without further notice to or action on the part of the sole shareholder of the Corporation, revoke this special resolution at any time prior to the endorsement of a certificate of amendment of articles in respect of the Amendment.

3 Any officer or director of the Corporation is hereby authorized to execute and deliver all such instruments and other documents and take such further and other action as in such officer’s or director’s opinion may be necessary or desirable to give effect to the foregoing.

THIS SPECIAL RESOLUTION may be signed and transmitted by electronic means.

THE UNDERSIGNED, being the sole shareholder of the Corporation entitled to vote, hereby signs the foregoing special resolution in accordance with the provisions of the Canada Business Corporations Act. 

DATED this _____ day of February, 2017.

	
	
	

	
	
	James M. Walker


SCHEDULE A

ARTICLES OF AMENDMENT

OF

4399871 CANADA INC. 
(the Corporation)


The articles of the Corporation are amended as follows:

4 To create the following two new classes of shares:

(a) an unlimited number of Class A Common Shares; and

(b) an unlimited number of Class A Preferred Shares.

5 To exchange all of the existing issued and outstanding Class A shares of the Corporation into Class A Preferred Shares of Corporation pursuant to section 86 of the Income Tax Act (Canada).

6 After giving effect to the foregoing exchange, to delete the authorized Class A shares in their entirety from the authorized capital of the Corporation, including the rights, privileges, restrictions and conditions attached thereto.
7 To delete the authorized but unissued Class B shares, Class C shares, Class D shares, Class E shares, Class F shares and Class G shares in their entirety from the authorized capital of the Corporation including the rights, privileges, restrictions and conditions attached thereto.
8 To declare that effective upon the issuance of the Certificate of Amendment, as provided herein, the authorized capital of the Corporation shall consist of:

(a) an unlimited number of Class A Common Shares; and

(b) an unlimited number of Class A Preferred Shares;

and all other references to authorized and unissued share capital inconsistent with the foregoing, are cancelled.

9 After giving effect to the foregoing, to provide that the Class A Common Shares and the Class A Preferred Shares shall have attached thereto the following rights, privileges, restrictions and conditions as set out in the attached Schedule B.

10 To delete article 4 in its entirety in respect of the Restriction(s), if any, on share transfers and to replace it with the following language:

“The shares of the Corporation shall not be transferred without the consent of either (a) the directors as evidenced by a resolution passed or signed by them and recorded in the books of the Corporation or (b) the holders of a majority in number of the outstanding voting shares of the Corporation.”

11 To delete paragraphs 2 and 3 in their entirety contained in article 7 in respect of the Other provision(s), if any, and to replace it with the following paragraphs:

“2.
Securities of the Corporation, other than shares and non-convertible debt securities, shall not be transferred without compliance with the restrictions on transfer contained in the applicable securityholders’ agreement or, absent any such restrictions, shall not be transferred without the consent of the Secretary of the Corporation.

3.
The directors may appoint one or more directors, who shall hold office for a term expiring not later than the close of the next annual meeting of shareholders, but the total number of directors so appointed may not exceed one third of the number of directors elected at the previous annual meeting of shareholders.”.
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