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1. The name of the amalgamated corporation is: ~nomination soclale de la compagnie issue de la
fusion:

Toronto, Ontario ~
------------:(NIme::O:---of~MuI-"":-.t"-...~,-OI'-::PoM~OftloI=-"':"') ..J (~CodII)

(Nom de Ie municIpeIM ou du blnIu cia poaII) (......... poMIII)

~~
~~'."~. City of Toronto in

dana lelia

Municipality of Metropolitan Toronto

(=.=~~

3. Number (or minimum and maximum number) of Nombre (ou nombres minimal et maximal)
directors is: d'adminiStrat8urs:

Minimum. of Four; Maximum of Twelve.

4. The director(8) islare:

First name, initials and last name
prenom. initiales et nom de famine

Administrateur(s):

Residence address, giving Street & No. or R.R. No.•
Municipality and Postal Code
Adresse personneile, y comprls la rue et Ie numeral Ie
numero de la R.R., Ie nom de Ia municipalite et Ie code
postal

Resident
Canadian
State
Ves or No
Resident
Canadien
OuiINon

See Page lA.

DYE &OURHAM
FORM 4 (B.C.A.)

07121(01192)
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NAME ADDBESS RESIDENT CANADIAN

Robert W. Farquharson 73 LynwoodAwnue Yes
Toronto, Ontario
M4Vl~

C. Warren Goldring 41 MouttetIOfDrive Yes
North York. Ontario
M2P IY9

Walter A. Keyser Roll Nt Yes
Tena Cotta, Ontario
LOP INO

DavidAK.iq 433 The KiDpway Yes .'
IsIiJl&ton, Ontario
M9A3wt

W. Allan Manford 92 Arjay Crescent Yes
:......, North York, Ontario
:fS:., , .M2L le7

Robert M. O&ilvie 10 Plymbrldge Road Yes
TOIOIltO. Ontario
·M4N2H5

JobnA.,Mycn 5 PriDcesa ofWaleI Ct Yes
Btobicokc. Ontario
M9B6H$

Milan M. NIItic:h 259 Yonp Blvd. Yes
TOI'OIdO, Ontario
M5M3Jl
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340934 Oc.+obe-r 3t • 1994

G. E. F. MANAGEMENT
LIMITED 137789

!I 1994
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a. Re.trlotionl. If any. on bUff..... the corporation Llmltw.,'I.yalleu.lmpoeMeauxacdYitMcommeraiaies
may carry on or on pow.,.. tM corporation ou aux pouvolra de Ie compagnie.
~.

NO RESTRICTIONS

7. The d.... and "y maximum number of I~'" C&tflgoritItt~bnt "*CItnaI••1IY• lieu.cfectlonaque
that the CiOfporatian II authorized to lItuI: '* compegni41 est .utorts6e • *ntttre:

UNLIMITED NUMBER OF COMMON SHARES AND AN UNLIMITED NUMBER OF
CLASS B NON-VOTING PREFERENCE' SHARES.

3
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8. Righ., prMltg88, .-.trictionl and conditio"" (1f 0roltt. PtiVil~. reetr1ettonI et eondi1lons. .'f y a lieu.
any) &Ud1tng to each clu& of shares and directors rattac::h6s • c:haque c:a~r1e d'aettons et pouvoirs des
8I.Ithority with .-poet10 .ny clua of lhaAlil which admini&1rateuna relatif:tt ch8q.... eati!gOrie d'actions qui
may be IIIut4 In aeries: pM itre ~iseen s6rte:

SEE: A'rTACHED PAGES 4A-4C



SCHEDULE

The preferences, rights, conditions, restrictions, limitations or prohibitions
attaching to the Class B non-voting preference shares (the "Class B shares") of the Corporation
shall be as follows:

,,-.i

k\: '

1) The holders of the Class B shares shall be entitled to receive and the
Corporation shall pay thereon as and when declared by the board of
directors of the Corporation, out of the moneys of the Corporation
properly applicable to the payment of dividends, fixed cumulative
preferential cash dividends at the rate of one cent (It) per share per
annum; such dividends shall be cumulative from the respective dates of
the issue of the said Class B shares, or from such other date not later than
six (6) months after the respective dates of issue of the said Class B shares
as may be fixed by the board of directors of the Corporation; such
cumulative preferential cash dividends shall be payable before any
dividend shall be paid upon or set apart for any other shares of the
Corporation and shall be cumulative, so that no dividend shall be declared~'

paid or set apart for payment upon or for any other shares of the
Corporation unless all then accumulated dividends upon all outstanding
Class B shares shall have been paid or declared and set apart and the
current annual payment of dividends upon the outstanding Class B shares
shall be payable by cheque at par at the branch of the Corporation's
bankers from time to time in the City ofToronto;

2) Whenever in any fiscal year of the Corporation a dividend of or dividends
aggregating one cent (It) per share shall have been paid or declared and
set aside for payment on all the Class B shares at the time outstanding and
whenever in such fiscal year a dividend of or dividends aggregating one
cent (lt) a share shall have been paid or declared and set aside for payment
on all the common shares at the time outstanding, any and all further
dividends, which in the discretion of the board of directors of the
Corporation may be declared in such fiscal year, shall be declared and paid
or set apart for payment in equal amounts per share on all the Class B
shares and all the common shares at the time outstanding, share and share
alike, without preference or priority of one (1) share over another;

3) The holders of the Class B shares shall not be entitled as such (except as
hereinafter specifically provided) to receive notice of or to attend any
meeting of the shareholders of the Corporation and shall not be entitled to
vote at any such meeting; the holders of the Class B shares shall, however,
be entitled to notice of meetings of shareholders called for the purpose of
authorizing the dissolution of the Corporation or the sale of its undertaking
or a substantial part thereof;
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4) The confirmation required by subsection 4 of section 189 of the Business
Corporations Act, as now enacted or as the same may from time to time be
amended, re-enacted or replaced (and in the case of such amendment, re
enactment-or replacement, any reference herein shall be read as referring
to the amended, re-enacted or replaced provisions), of a resolution
authorizing an amendment to the articles deleting or varying a preference,
right, condition, restriction, limitation or prohibition attaching to the Class
B shares or creating special shares ranking in any respect in priority to or
on a parity with the Class B shares may be given by at least two-thirds
(2/3) of the votes cast at a meeting of the holders of the Class B shares
duly called for that purpose and held upon at least twenty-one (21) days'
notice at which the holders ofat least ten per cent (10%) of the outstanding
Class B shares are present or represented by proxy. If at any such meeting
the holders often per cent (100/0) of the outstanding Class B shares are not
present or represented by proxy within half an hour after the time
appointed for the meeting, then the meeting shall be adjourned to such
date not being less than ten (l0) days later and to such time and place as
may be appointed by the chairman and at least ten (10) days' notice sha!l
be given of such adjourned meeting but it shall not be necessary in such
notice to specify the purpose for which the meeting was originally called.
At such adjourned meeting the holders of Class B shares present or
represented by proxy may transact the business for which the meeting was
originally called and the confirmation of the holders of Class B shares
referred to above may be given by at least two-thirds (2/3) of the votes cast
at such adjourned meeting. The formalities to be observed with respect to
the giving of notice of any such meeting and the conduct thereof shall be
those from time to time prescribed in the by-laws of the Corporation with
respect to meetings of shareholders. On every poll taken at every such
meeting every holder of Class B shares shall be entitled to one (1) vote in
respect of each Class B share held.

5) The common shares shall rank junior to the Class B shares and shall be
subject in all respects to the preferences, rights, conditions, restrictions,
limitations and prohibitions attaching to the Class B shares.

6) The Amalgamated Corporation may purchase on the open market any of
its Class B shares provided that such shares shall be purchased at a price
not exceeding by more than 15% the weighted average price at which the
Class B shares traded on The Toronto Stock Exchange (or such other stock
exchange as the directors may designate from time to time) during the 10
trading days immediately preceding the date of such purchase.

7) Notwithstanding the foregoing, the Board of Directors may (but need not)
determine at any time or from time to time, with respect to any dividend
payable on the Class B shares or the common shares, that the holders of
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the Class B shares or the common shares or holders of Class B shares or
common shares whose addresses, on the books of the Corporation, are in
Canada and/or in jurisdictions outside Canada specified by the Board of
Directors, -shall have the right to elect to receive part or all of such
dividend in the fonn of a stock dividend payable in Class B shares of the
Corporation, provided that in the case of a stock dividend payable in Class
B shares, the Corporation shall issue the number of Class B shares which
has a value, as detennined by the Board of Directors, that is substantially
equal to the cash dividend which the holder would, but for his election,
otherwise have been contemporaneously entitled to receive, provided such
shareholders shall receive cash in lieu of any fractional interest in shares to
which they would otherwise be entitled unless the Board of Directors shall
otherwise detennine. In determining whether a dividend in Class B shares
is substantially equal to a cash dividend, the Board of Directors may make
such detennination based upon the weighted average price at which the
Class B shares traded on The Toronto Stock Exchange (or such other stock
exchange as the directors may designate from time to time) during the 10
trading days immediately preceding the record date applicable to sucJ1
dividend. .
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SCHEDULE A

PROVINCE OF ONTARIO

JUDICIAL DIS1'RICT OF

YORK.

TO WIT:

)
)
)
)
)
)
)
)
)
)

IN THE MAITER OF the Business
Corporations Act and the Articles of
Amalgamation of A.G.F. Management
Limited and G.E.F. Management
Limited

I, Beatrice Ip, of the City of Scarborough, in the Province ofOntario, hereby
certify that:

1. I am the Secretary ofA.G.F. Management Limited and have knowledge of the
matters herein declared.

2. There are reasonable grounds for believing that:

(i) each amalgamating corporation is and the amalgamated corporation will
be able to pay its liabilities as they become due;

(ii) the realizable value ofthe amalgamated corporation's assets will not be
less than the aggregate of its liabilities and stated capital ofall classes; and

(iii) no creditor will be prejudiced by the amalgamation.

DATED at Toronto this~~day of lJoue~,ber- , 1994.



SCHEDULE A

PROVINCE OF ONTARIO

JUDICIAL DISTRICT OF

YORK.

TO WIT:

)
)
)
)
)
)
)
)
)
)

IN THE MA'ITER OF the Business
Corporations Act and the Articles of
Amalgamation of A.G.F. Management
Limited and G.E.F. Management
Limited

I, Beatrice Ip, of the City of Scarborough, in the Province of Ontario, hereby
certify that:

1. I am the Secretary of G.E.F. Management Limited and have knowledge of the
matters herein declared.

2. There are reasonable grounds for believing that:

(i) each amalgamating corporation is and the amalgamated corporation will
be able to pay its liabilities as they become due;

(ii) the realizable value of the amalgamated corporation's assets will not be
less than the aggregate of its liabilities and stated capital of all classes; and

(iii) no creditor will be prejudiced by the amalgamation.

DATED at Toronto this:J</1J..,day of No(/ewth-v- , 1994.



SCHEDULED

AMALGAMATION AGREEMENT

THIS AMALGAMATION AGREEMENT is made as ofthe 31st day of

October, 1994,

BETWEEN:

A.G.F. MANAGEMENT LIMITED, a corporation

incorporated under the laws of the Province of Ontario

(hereinafter called "A.G.F.")

- and-

G.E.F. MANAGEMENT LIMITED, a corporation

incorporated under the laws of the Province of Ontario

(hereinafter called "G.E.F.")

RECITALS:

A. A.G.F. and G.E.F. have agreed to amalgamate pursuant to the Business Corporations Act;

B. A.a.F. AND G.E.F. have each made disclosure to the other of their respective assets and

liabilities; and

C. It is desirable that this amalgamation should be effected.

NOW THEREFORE in consideration of the mutual covenants and agreements

herein contained and other good and valuable consideration (the receipt and sufficiency of which

are hereby acknowledged) the parties agree as follows:

1. Ipterpretation

In this Agreement, the following tenns shall have the following meanings:
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"Act" means the Business Corporations Act;

"Agreement" means this _amalgamation agreement:

"Amalgamated Corporation" means the corporation continuing from the amalgamation

of the Amalgamating Corporations;

"Amalgamating Corporations" means A.G.F. and G.E.F.;

"Amalgamation" means the amalgamation ofthe Amalgamating Corporations as

contemplated in this Agreement;

"Dissenting Shareholder" means a shareholder of A.G.F or G.E.F, as the case may be,

who, in connection with the special resolution of the shareholders of A.G.F. or G.E.F., as

the case may be, which approves and adopts this Agreement, has sent to A.G. F. or

G.E.F., as the case may be, a written objection and a demand for payment within the time

limits and in the manner prescribed by sections 185(6) and 185(10) ofthe Act

respectively with respect to his shares;

"Effective Date" means the date of the amalgamation as set forth in the certificate of

amalgamation issued to the Amalgamated Corporation.

Words and phrases used in this Agreement and defined in the Act shall have the

same meaning in this Agreement as in the Act unless the context othetwise requires.

2. Agreement to Amalgamate

The Amalgamating Corporations do hereby agree to amalgamate pursuant to the

provisions of section 174 of the Act as of the Effective Date and to continue as one corporation

on the terms and conditions set out in this Agreement.

3. Conditions of Amalgamation

The completion ofthe Amalgamation on the tenus set forth herein is subject to a

number of conditions having been met, including the following:
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(a) the Amalgamation shall have been approved by a special resolution (as defmed in

the Act) by the voting shareholders ofeach of the Amalgamating Corporations;

(b) The Toronto Stock Exchange shall have accepted notice of the Amalgamation and

of the listing thereon of the Class B non-voting preference shares of the

Amalgamated Corporation to be issued to the shareholders ofG.E.F. on the

Amalgamation as of the Effective Date, or as soon as practicable thereafter,

subject to compliance with the usual requirements ofThe Toronto Stock

Exchange;

(c) all other consents, orders, regulations and approvals, including regulatory

approvals of the Quebec Securities Commission and other applicable regulatory

authorities, ~d orders required, necessary or desirable for the completion of the

Amalgamation shall have been obtained or received, each in form acceptable to

the applicable Amalgamating Corporation;

i.-.-
~ ,

(d) there shall not be in force any order or decree restraining or enjoining the

consummation of the transactions contemplated by this Agreement; and

(e) this Agreement shall not have been tenninated as provided for therein.

The Amalgamating Corporations hereby agree that each of the conditions are for

the benefit of both parties and that each party, if any condition is not satisfied, may terminate the

Amalgamation Agreement or waive the condition in whole or in part. Upon fulfilment ofthe

foregoing conditions, the directors of the Amalgamating Corporations intend to cause articles of

amalgamation to be filed with the Director under the OBCA, together with such other material as

may be required by the Director in order that a certificate ofamalgamation giving effect to the

Amalgamation may be issued.
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4.

The name ofthe Amalga.J:!lated Corporation shall be AGF Management Limited/La

Societe De Gestion AGF Limitee

5. Registered Office

The registered office ofthe Amalgamated Corporation shall be in the

Municipality of Metropolitan Toronto in the Province of Ontario and shall be located therein at

Suite 3100, Toronto Dominion Tower, Toronto-Dominion Centre, Toronto, Ontario M5K IE9.

6. Authorized Capital

The Amalgamated Corporation is authorized to issue an unlimited number of

common shares and an unlimited number of Class B non-voting preference shares. The rights,

. privileges, restrictions, .conditions attaching to each class of shares are set forth in the annexed

Schedule A.

7. Number of Directors

The board ofdirectors of the Amalgamated Corporation shall, until otherwise

changed in accordance with the Act, consist of a minimum number of four and a maximum

number of twelve directors.

8. Business

There shall be no restriction on the business which the Amalgamated Corporation

is authorized to carry on.

9. Injtial Directors

The first directors of the Amalgamated Corporation shall be the persons whose

names and residential addresses appear below:
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~ Address Resident Canadian

Robert W. Farquharson 73 Lynwood Ave. Yes

Toronto, Ontario M4V lK5

C. Warren Goldring 41 Montressor Dr. Yes

North York, Ontario M2P 1Y9

Walter A. Keyser R.R#l Yes

Terra Cotta, Ontario LOP INO

David A. King 433 The Kingsway Yes

Islington, Ontario M9A 3Wl

W. Allan Manford 92 Arjay Crescent Yes

North York, Ontario M2L 1C7

Robert M. Ogilvie 10 Plymbridge Road Yes

Toronto, Ontario M4N 2H5

.~

John A. Myers 5 Princes of Wales Ct. Yes~•••... •J

Etobicoke, Ontario M9B 6H5

Milan M. Nastich 259 Yonge Blvd. Yes

Toronto, Ontario M5M 3Jl

Such directors shall hold office until the first annual meeting of shareholders of

the Amalgamated Corporation or until their successors are elected or appointed.

10. Amalgamation

On the Effective Date:

(a) each issued and outstanding common share of A.G. F. shall be converted into one

common share of the Amalgamated Corporation~
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(b) each issued and outstanding Class B non-voting preference share of A.G.F. shall

be converted into one Class B non-voting preference share of the Amalgamated

Corporation;

(c) the issued and outstanding 16,437 common shares ofG.E. F. beneficially held by

A.G.F.shall be cancelled;

(d) each issued and outstanding common share ofG.E.F. beneficially held by a holder

other than A.G.F. shall be converted into 205 Class B non-voting preference

shares of the Amalgamated Corporation; and

(e) a Dissenting Shareholder will be entitled to be paid the fair value for the issued

shares ofA.G.F. and G.E. F., as the case may be, held by him by A.G.F. and

G.E.F., as the case may be, or the Amalgamated Corporation in accordance with

the Act.

11. By-Laws

The by-laws of the Amalgamated Corporation, until repealed, amended or altered,

shall be the by-laws of A.G.F. and a copy of these proposed by-laws may be examined at Suite

3100, Toronto Dominion Tower, Toronto-Dominion Centre, Toronto, Ontario M5K lE9.

12. Termination

This Agreement may, prior to the issuance of a certificate of amalgamation, be

terminated by the board ofdirectors ofA.G.F. or G.E.F. notwithstanding the approval by the

shareholders of A.G.F. or G.E.F. of the terms and conditions hereof. If the Effective Date does

not occur on or prior to December 1, 1994, this Agreement may be terminated by the board of

directors of either A.G.F. or G.E.F..

13. FUing of Documents

Upon the shareholders of each of the Amalgamating Corporations approving this

Agreement by special resolution in accordance with the Act, the Amalgamating Corporations
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shall jointly file with the Director under the Act articles ofamalgamation and such other

documents as may be required.

14. Governing Law

This Agreement shall be governed by and construed in accordance with the laws

of the Province ofOntario and the laws ofCanada applicable therein.

15. Entire Agreemept

This Agreement constitutes the entire agreement between the parties to this

Agreement relating to the Amalgamation and supersedes all prior agreements and

understandings, oral and written, between such parties with respect to the subject matter hereof.

IT WIlNESS WHEREOF the parties have executed this Agreement.

A.G.F. MANAGEMENT LIMITED

I

/ IJ r

By:__---,.:..-;~=~~=.:.o__"Fo<~---
Beatrice Ip
¥cretary
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2. The name of the corporation is changed to (if Nouvelle d6nomination sociale de la compagnie (s'i1 ya
applicable): lieu):

Form 3
Business

Corporations
Act

Formule
num6ro 3

Loi
surles

compagnies

1. The present name of the corporation is: Denomination sociale actuelle de la compagnie:

~--~--t, I I ! I--!l-.........fl--ii-----f--.!--.-----l--i--J-+-----"l.-I ; " ' L~-

~'-----'----l-~!:~I~iI~I-I----'-'I.-.--J.---Ii~I~~~t--=-i~'~l--;--4-...L..-.......l~;~---"-----'--t--t--r=l~._'"-~.~--'-..~=~~.~'
---J
~.. '

3. Date of incorporation/amalgamation: Date de la constitution ou de la fusion:

01 DECEMBER 1994
(Day. Month, Yeer)
Ooor, moia, ann6e)

4. The articles of the corporation are amended as
follows:

Les statuts de la compagnie sont modifies de la fa~on

suivante:

DYE & DURHAM
fOAM 3 (B.C.A.)

07119 (01192)

RESOLVED THAT:

(a) the designation ofthe Class B Non-Voting Preference Shares of the Corporation be changed to
Class BNon-Voting Shares and any reference in the articles of the Corporation be amended to
reflect this change; and

(b) -.. the designation of the Common Shares of the Corporation be changed to Class A Voting
Common Shares and any reference in the articles of the Corporation be amended to reflect this
change.
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5. The amendment has been dUly authorized as re
quired by Sections' 168 & 170 (as applicable) of
the Business Corporations Act.

6. The resolution authorizing the amendment was
approved by the shareholders/directors (as appli
cable) of the corporation on

La modification a ete dOment autorisee conformement a
I'article 168 et, s'i1 ya lieu, aI'article 170 de la Loi sur les
compagnies.

Les actionnaires ou les administrateurs (Ie cas echeant)
de la compagnie ont approuve la resolution autorisant la
modification

2

These articles are signed in duplicate.

16th JANUARY 1996
(Day, Month. Year)
(jOur. moil, an")

Las presents status sont signes en double exemplaire.

AGF MANAGEMENT LIMITED/
LA SOCIETE DE GESTION AGF LIMITEE

(Name of Cofpofatlon)
(Denomination societe de Ie compagnie)

By/Par.
Corporate Secretary

(Descfi tion of Office)
(~onctionl
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Ontario Corporation Number
Numero de la soci~te en Ontario

1107704

1.

[EBR\JABY. ~ ..~ F.~y~I~~ ~~~~ .
~/:/f )). I f./z./1

Circe!:)" I O:recteur
Bu:ir.s:;$ Ccr;::~r.:tk, ....s t.ct / Le! sur les socf{,tes pI' z.ctions

Form 3
Business

Corporations
Act 1. The name of the corporation is:

ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION

Denomination soc/ale de la societe:

Formula 3
Loi sur les
soci~tes par

actions

A G F M A N A G E M E N T L I M I T E D / L A S 0 C I
E T E D E G- E S T I 0 N A G F L I M I T E E

2. The name of the corporation is changed to (if Nouvelle denomination sociale de la societe (s'i1 y a lieu):
applicable):

3. Date of incorporation/amalgamation: Date de la constitution ou de la fusion:

1994 December 01
(year, Month, Day)
(annes, mois, jour)

4. The articles of the corporation are amended as Les statuts de la societe sont modifies de la (ayon
follows: su;vante.

the Certificate and Articles of the Corporation are hereby authorized to be

amended to change each issued and outstanding Class A Voting Common Share into

three Class A Voting Common Shares

DVE&DURHAM
FORM 3 (B.C.A.)

aTl96



---i
I

5. The amendment has been duly authorized as required
by Sections 168 & 170 (as applicable) of the Business
Corporations Act.

6. The resolution authorizing the amendment was
approved by the shareholdersfdirectors (as applica
ble) of the corporation on

La modification a ete dCiment autorisee conformement aux
articles 168 et 170 (selon Ie cas) de fa Loi sur las societes
par actions.

Las actionnaires ou las administrateurs (selon Ie cas) de
la societe ont approuve la resolution autorisant fa
modification Ie

2.

These articles are signed in duplicate.

1998 January 30
(year, Month, Day)
(annea, mois, jour)

Les presents status sont signes an double exemplaire.

AGF MANAGEMENT LIMITED/LA

SOCIETE DE GESTION AGF LIMITEE

a7196

By:lPar:
(Signature) /
(Signature) I,

(Description ofo~c.re~
(FonctJon)



." 'I

For Ministry Use Only
AI'usage axe/uslf du minlsUm~

~ Ministry of Mlnistere de® Conzl.lmer and la C.onsommatlon
,OntariO Comm3rciol Relations at au Commerce

'cERTIFICATE CERT~~ICATc .. 4

This I; to certify that theca C0ci cortlflo que 130;>, pre~e:1.3
artlclos are effective on statu~3 entrant en \!lgu3ur Iv

.....~~~~~.~~y l ..3 £t.vB.'E:B~ 1998, .
~ :.D. tVt/1

Director I Dlreeteur
Buslnass COrpOratic,.."1$ Aa I Loi sur las socIetas par acti:>ns

Ontario·Corporation Number
Numero de fa societe en Ontario

1107704

1.

Form 3
Business

Corporations
Act 1. The name of the corporation is:

ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION

Denomination sociale de la societe;

Formu/e :3
Loi sur les

societes par
actions

A G F M A N A G E M E N T L I M I T E D / L A S 0 C I
E T E D E G E S T I 0 N A G F L I M I T E E

2. The name of the corporation is changed to (if Nouvelle denomination sociale de la societe (s'il y a lieu);
applicable):

3. Date of incorporation/amalgamation: Date de la constitution ou de la fusion;

1994 December 01

(Year, Month, Day)
(annee, mois, jour)

4. The articles of the corporation are amended as Les statuts de la societe sont modifies de la fayon
follows: suivante.

1. the certificate and Articles of the Corporation are hereby authorized to be
amended to change each issued and outstanding Class B Non-Voting Share into
three Class B Non-Voting Shares;

2. the directors are authorized to revoke this Special Resolution without further
approval of the shareholders at any time prior to the endorsement by the Director
under the Business Corporations Act (Ontario), of a certificate of amendment of
articles in respect of the foregoing amendment; and

3. any director or officer of the Corporation is hereby authorized and directed for and
in the name of and on behalf of the Corporation to deliver articles of amendment,
in duplicate, to the Director and to execute or cause to be executed, whether under
the corporate seal of the Corporation or otherwise, to deliver or to cause to be
delivered all such documents, and to do or cause to be done all such other acts and
things, as in the opinion of such director or officer may be necessary or desirable
in order to carry out the intent of this Special Resolution.

DYE & DURHAM
FORM 3 (ac.A.)

fJ7196

CBR 173



5. The amendment has been duly authorized as required
by Sections 168 & 170 (as applicable) of the Business
Corporations Act.

6. The resolution authorizing the amendment was
approved by the shareholders/directors (as applica
ble) of the corporation on

La modification a ete dOmant autorisea conformement aux
articlas 168 at 170 (selon la cas) de la Lai sur las societes
par actions.

Las actionnairas au les administrateurs (se/on Ie cas) de
la societe ont approuve la resolution autorisant la
modification Ie

2.

1998 January 30

(year, Month, Day)
(annee, mois, jour)

These articles are signed in duplicate. Las presents status sont signes en double exemplaire.

AGF MANAGEMENT LIMITED/ LA
SOCIETE DE GESTION AGF LIMITEE

(Name of Corporation)
(DfJnomlnation soc/ale de la societe)

(J7/96

C8R 173

By:JPar: secretary
(Description of Office)

(Fonction)
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Ontario CorporatIOn Number
Numero de I. sOC:/fte fn Onrano

1107704

1.

A G F M A N A G E M E N T L I MI T E D I L A S 0 C I
E T E 0 E G E S T I 0 N A G F L I MI T E E

Form 3
Business

, Corporations
Act

Fonnu/e 3
Lo; surles

. socifttfts par
actions

1. The name of the corporation is:

ARTICLES OF AMENDMENT
STATUTS DE MODIFICATION

Denomination sociale de la societe:

2. The name of the corporation is changed to (if
applicable):

Nouvelle denomination sociaIe de la societe(s'iI y a lieu):

3. Date of incorporation/amalgamation: Date'de la constitution ou de la fusion:

1994 December 01

!
1
I

.tSG 0112000 .

1
.;

(Year, Month. Day)
(annee, mois, jour)

4. The articles of the corporation are amended as Les statuts de la societe sont modifies de la (ac;on
follows: suivante:

1, the Certificate and Articles of the Corporation are hereby authorized to be amended to
cpange each issued and outstanding Class A Voting Common Share into two Class A

.Voting.Common Shares

2. the Certificate and Articles of the Corporation are hereby authorized to be amended to
change each issued and outstanding Class B Non-Voting Share into two Cl~s B
Non-Voting Shares.



2.

, , ;!" .

4••5. The amendment has been duly authorized as required La modification a eM dumant autorisee conformement aux
by Sections 168 & 170 (as applicable) of the Business articles 168 et 170 (selon Ie cas) de /a Loi sur les societes
Corporations.Act. paractions.

6. The resolution authOrizing the amendment was Les actionnaires ou les administrateurs (sefon Ie cas) de
approved by the shareholders/directors (as applica- la societe ont approuve la resolution autorisant la
bJe) of the corporation on modification Ie

2000 August 17
(Year, Month, Day)
(anne., mois, jour)

These artlcJes are signed in duplicate. Les presents statuts sont signes en doubl. exemplaire.

ISG 01/2000

AGF MANAGEMENT LIMITEDILA SOCIETE DE GESTION AGF LIM:ITEE
(Name of Corporation)

(04nomination social. de I. soci4t,)

/1

Senior Vice President and
By/Par: ---_....::::~~~:::::Je~_-----~~~~~...w.s=~~~'-----


	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	




