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FOM 11 . FORNMULE 11
ARTICLES OF CONTINUANCE STATUTS DE COHTINUATION
(SECTION 131) (ARTICLE 181)

i¥zme Gi Corporation . T Nomdela corporation ' T

The name of the Corporation is MARKEL FINANCIAL HOLDINGS LIMITED.

“ne place in Cenada where the regislered offioe is w . siluated Licu au Canada 03 doit Elrc siud Is siege social SRS

The registered office of the Corporation is to be sit

: uated in the Municipality
of Metropolitan Toronto in the Province of Ontario. :

Tre ciasses and any maximum number of shares thal the corporation

Ca!é_ébries el loul nombre mazimal d"aciions que la corporation -
is authorized (o issue

esl zulorisie a émellre

Therxre shall be one class of shares, namely, shares without nominal or par:
value. ‘ .

Festriclions if any on share lransiers T Reslrictions sur le transferl des actions s'il y a lieu, i
None.

Number (6r minimum and maximum number) of directors ., Nombre (ou nombre minimum et maxi(ﬁﬁfd‘administrageurs

There_shall be_a minimum of three (3)__and_a maximum of_ten. (10)_directors.— .

Rzstrictions if any on businesses the corporation miay carry on Restrictions imposées quant aux ealreprises quce la corporalion

peut exploiter, s'ify a ficu

‘None.

Otiver provisions if any Autres dispositions s'il y a licu

The board of directors may, without authorization of the shareholders:
(2) borrow money upon the credit of the Corporation;

(b) issue or reissue debt obligations or other securities of the Corporation
in such amounts and upon such terms and pledge, hypothecate or sell the
same for such sums and at such prices as may be deemed expedient;

(c) mortgage, hypothecate, charge, pledge or otherwise create a security
interest in all or any property (including the undertaking and rights)
of the Corporation, owned or subsequently acquired, to secure any debt

obligations or other securities or any money borrowed or other debt or
obligation of the Corporation; and

(d) subject to the provisions of the Act, from time to time, delegate to
such one or more directors and/or officers of the Corporation as may
be designated by the board of directors all or any of the foregoing
powers to such extent and in such manner as the board of directors
shall determine at the time of such delegation.

Nothing herein shall limit or restrict the borrowing of money by the Corpora-
tion on bills of excharnge or promissory notes made, drawn, accepted or en-
dorsed by or on behalf of the Corporation.
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Certificate of Amendment Certificat de modification

Canada Business
Corporations Act

Loi sur les sociétés
commerciales canadiennes

MARKEL FINANCIAL HOLDINGS LIMITED

13005-2

Name of Corporation — Dé wation de fa

| hereby certify that the Articles of the
above-mentioned Corporation were
amended

{a) under section 13 of the Canada -.
Business Corporations Act in accord-
ance with the attached notice:

(b) under Section 27 of the Canada
Business Corporations Act as set out
in the attached Articles of Amendment
designating a series of shares;

(c) under Section 171 of the Canada
Business Corporations Act as set out
in the attached Articles of Amendment;

(d) under Section 185 of the Canada
Business Corporations Act as set
out in the attached Articles of
Reorganization:

(e) under Section 185.1 of the Canada

Business Corporations Act as set out
in the attached Articles of Arrangement.

Le Directleur

e

Director

L]

Number — Numéro

Je certifie par les présentes que les
statuts de la société mentionnée ci-haut
ont été modifiés

(a) en vertu de rarticle 13 de la Loi sur
les sociétés commerciales canadiennes
conformément a l'avis ci-joint;

(b) en vertu de l'article 27 de Ia Loi sur
les sociétés commerciales canadiennes
tel qu'indiqué dans les clauses
modificatrices ci-jointes désignant une
série d'actions;

(c) en vertu de larticle 171 de la Loi
sur les sociétés commerciales cana-
diennes tel qu'indiqué dans les clauses
modificatrices ci-jointes:

(d) en vertu de l'article 185 de la Loi
sur les sociétés commerciales cana-
diennes tet qu'indiqué dans les clauses
de réorganisation ci-jointes;

(e) en vertu de l'article 185.1 de la Loi
sur les sociétés commerciales cana-
diennes tel qu'indiqué dans les clauses
d’'arrangement ci-jointes.

September 4, 1985
le 4 septembre 1985

Date of Amendment — Date de ta modification
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(SECTION 27 OR 171) (ARTICLE 27 OU 171)

of Corporation — Dénomination de la sociéle

2 — Corporation No. - Ne de 13 sociélé

REL FINANCIAL HOLDINGS LIMITED 13005-3
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‘25 of ine 3bove-named corporalion are amended Les statuls de la société ci-haut mentionnée sont modifiés de la
M5 fagon suivante:

Schedule “"A“
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SCHEDULE “A"
TO
ARTICLES OF AMENDMENT
OF
MARKEL FINANCIAY, HOLDINGS LIMITED
(CORPORATION NO. 13005)

issuable in series, such that the Corporation is authorized to
issue an unlimited number of common shares and an unlimited num-—
ber of Preferred Shares issuable in series.

The rights, privileges, restrictions and conditions attaching to
each class of shares of thé Corporation are as follows:

A.

B.

The common shares shall have attached thereto, as a class,
the following rights, Privileges, restrictions and conditions-:

The holders of the common shares shall be entitled to:

(1) 1 vote Per common share at all meetings of shareholders
of the Corporation, other than meetings of holders of a
class of shares other than the common shares;

(2) receive any dividend declared by the Corporation in res-—
pect of the common shares; and

(3) receive the remaining property of the Corporation upon
dissolution.

The Preferred Shares shall have attached thereto, as a class,
the following rights, Privileges, restrictions and conditions:

(1) the Preferred Shares may at any time, and from time to
time, be issued in one or more series, in accordance
with and subject to the provisions of the laws governing
the Corporation, as now existing or hereafter amended
(such laws being herein referred to as the "Act"). The
directors of the Corporation shall, subject to the provi-
sions of the Act, the provisions herein contained anda to
any conditions attaching to any outstanding series of
Preferred Shares, fix the number in and determine the
designation, rights, privileges, restrictions and condi-
tions attaching to the Preferred Shares of such series;

(2)  the Preferreq Shares of each series shall rank both as
regards to dividends and return of capital in priority
to the common shares ang to any other shares ranking
junior to the Preferred Shares, ang the Preferred Shares




(3)

of any series may also be given such other preferences
over the common shares and any other shares ranking
junior to the Preferred Shares as may be determined.

The priority, in the case of cumulative dividends, shall
be with respect to all prior completed periods in res-
pect of which such dividends were payable plus such fur-
ther amounts, if any, as may be specified in the provi-
sions attaching to a particular series and in the case
of non-cumulative dividends, shall be with respect to
all dividends declared and unpaid;

the Preferred Shares of each series shall rank on a
Parity with the Preferred Shares of every other series
with respect to priority in payment of dividends and
return of capital in the event of liquidation, dissolu-
tion or winding up of the Corporation.
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Certiticate of Amendment

Canada Business
Corporations Act

Certificat de modification

Lol sur les sociétés

commerciales canadiennes

MARKEL FINANCTIAL HOLDINGS LIMITED

13005-2

Name of Corporation — Dénomination de fa saciété

| hereby certify that the Articles of the
above-mentioned Corporation were
amended

(a) under section 13 of the Canada [:I
Business Corporations Act in accord-
ance with the attached notice;

(b) under Section 27 of the Canada |
Business Corporations Act as set out

in the attached Articles of Amendment
designating a series of shares;

(c) under Section 171 of the Canada [:l
Business Corporations Act as set out
in the attached Articles of Amendment;

(d) under Section 185 of the Canada D
Business Corporations Act as set

out in the attached Articles of
Reorganization;

(e) under Section 185.1 of the Canada D
Business Corporations Act as set out
in the attached Articles of Arrangement.

Number — Numéro

Je certifie par les présentes que les
statuts de la société mentionnée ci-haut
ont été modifiés

(a) en vertu de l'article 13 de la Loi sur
les sociétés commerciales canadiennes
conformément a l'avis ci-joint;

(b) en vertu de l'article 27 de la Loi sur
les sociétés commerciales canadiennes
tel qu'indiqué dans les clauses
modificatrices ci-jointes désignant une
série d'actions;

(c) en vertu de larticle 171 de la Loi
sur les sociétés commerciales cana-
diennes tel qu'indiqué dans les clauses
modificatrices ci-jointes;

(d) en vertu de larticle 185 de la Loi
sur les sociétés commerciales cana-
diennes tel qu'indiqué dans les clauses
de réorganisation ci-jointes;

(e) en vertu de l'article 185.1 de la Loi
sur les sociétés commerciales cana-
diennes tel qu'indiqué dans les clauses
d'arrangement ci-jointes.

September 26, 1985
le 26 septembre 1985

Date ol Amendment — Date de la moditication

Canada
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CORPORATIONS ACT EY R

COMMERCIALES CANADIENNES

FORM 4 FORMULE 4
ARTICLES OF AMENDMENT ’ CLAUSES MODIFICATRICES
(SECTYION 27 OR 1T1) (ARTICLE 27 QU 171)
1- Name ol Corporation — Dénomination de la sociélé

2 — Corporation No. —No de la sociélé

MARKEL FINANCIAL HOLDINGS LIMITED 13005 — J)_

3- The articles of the above-named corporation are amended

as follows:

THE ANNEXED SCHEDULE "A"“

Date

Les statuts de la sociélé ci-haut mentionnée sont modifiés de la
fagon suivante:

IS INCORPORATED IN THIS FORM.
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SCHEDULE "A"™ TO THE ARTICLES OF AMENDMENT
OF

MARKREL FINANCIAL BOLDINGS LIMITED

CREATION OF SERIES 1 PREFERRED SHARES

WHEREAS the authorized capital of Markel Financial
Holdings Limited (the "Corporétion“) consists of an unlimited
number of common shares and an unlimited number of Preferred
Shares issuable in series; ‘

AND WHEREAS no series of Preferred Shares has yet been
created and the directors of tﬁe Corporation are authorized to
fix the number of shares in and determine the designation,
rights, privileges, restrictioqs and conditions attaching_to each
series of Preferred Shares, subject to the laws governing the
Corporation, as now existing or hereafter amended (the "Act") and
the provisions attaching to the Preferred Shares.

NOW THEREFORE BE IT RESOLVED THAT:

1. The first series of Preferred Shares shall consist of’
2,924,000 convertible, redeemable, cumulative, votiné
shares designated as the Series 1 Preferred Shares (the
“Series 1 Shares"), and in addition to the rights,
privileges, restrictions and conditions attaching to all
Preferred Shares as a class, shall have attached thereto

the following:



(1)

DIVIDENDS

- The holders of the Series 1 Shares shall be entitled to

receive and the Corporation shall-pay thereon, as and
when declared by the directors out of the moneys of the

Corporation properly applicable to the payment of

-dividends, fixed cumulative, preferential cash dividends

at the rate of $0.363375 Series 1 Share per annum,
payable qua;terly on the last day of each quarter of
each fiscal year of the Corporation; dividends on each
Series 1 Share shall accrue from day to day, from and
including the date of issuance of such Series 1 Shares
or the last dividend payment date in respect of which
dividends have been paid or made avaiiable for payment,
as the case may be, or if not paid or made available,
from and including the date on which dividends were
payable, to but excluding the next dividend payment
date; if on any dividend payment date, the dividend_
payable on such date is not paid in full on all Series 1
Shares then issued and outstanding, such dividend or the
unpaid part thereof shall be paid on a subsequent date
or dates determined bf the directors of the Corporation
on which the Corporation shall have sufficient moneys or
property properly applicable to payment of same; the
holders of the Series 1 Shares shall not be ehtitled to

any dividends other than or in excess of the fixed,



(2)

cumulative preferential dividends at the rate-
hereinbefore provided, except as specifically-provided

in sub-clause (7)(h) hereof.

Cheques payable in lawful money of Canada at par at any
branch in Canada of the Corporation's bankers for the
time being shall. be issued in respect of dividends on
the Series 1 Shares (less any tax required to be
withheld by the Corporation). The mailing in Canada of
such a cheque to a holder of the Series 1 Shares shall
be deemed to be payment of the dividends represented
thereby unless the cheque is not paid upon presenta-
tion. Dividends that are represented by a cheqgue which
has not béen presented to the Corporation's bankers for
payment or that otherwise remain unclaimed for a period
of 6 years from the date of their payment shall be for-

feited to the Corporation.

PRIORITY

The Series 1 Shares shall rank, both as regards
dividends and repayment of capital, in priority to the
common shares and any other shares of the Corporation -
ranking junior to the Series 1 Shares, but shall not
confer, subject to sub-clause (7)(h) hereof, any further

right to participate in profits or -assets.



(3)

(a)

REDEMPTION
For the purposes of this clause (3) and paragraph (IV)

of sub-clause (7)(h) in the case of the definition of

“Trading Day".

“Closing Market Price" for a Trading Day means the price
of the last board lot transaction in the common shares
of the Corporation on The Toronto Stock Exchange on such
Trading Day, o; if no such board lot transaction
occurred on such Trading Day, the average of the closing
bid and ask prices on such Trading Day, or if the common
shares of the Corporation are not then listed on The
Toronto Stock Exchange, then such closing price or
average of closing bid and ask prices, on such stock
exchange in Canada on which the common shares of the
Corporation are then listed as may be selected for such
purpose by the directors, or if the common shares are
not then listed on any stock exchange in Canada, then
the Closing Market Price shall be a price determined by

the board of directors of the Corporation acting

reasonably and in good faith.

"Redemption Period" means either of the following:



(b)

(1)

(ii)

any time on or after the day which is 5 years from
the date of first issuance of Series 1 Shares; or
any time within the 90 day period immediately
following a period of 30 Consecutive Trading

Days, commencing not earlier than 3 years

from the date of first issuance of Series 1 Shares,
on each of which the Closing Market Price has
exceeded $8.25 per share (provided that the amount
of $8.25 shall be increased or decreased, as the
case may be, in the event that the common shareé of
the Corporation are consolidated or subdivided or a
dividend payable in common shares on the common
shares is declared and paid, in proportion to the
change in the numbeér of common shares outstanding
as a consequence of such event, such adjustment to
be effective on the effective date or record date,

as the case may be, of such event).

"Stated Amount" shall mean $3.23.

"Trading Day" with reépect to a stock exchange means a

day on which such stock exchange is open for business.

The Corporation may, at any time and from time to time

effective upon or after the commencement of the



(c)

Redemption Period, upon giving notice as hereinafter
provided, redeem the whole or any part of the:Series 1
Shares at a price-per share equal to the Stated Amount
per share together with all accrued and unpaid dividends
thereon, which for the purposes hereof shall accrue up
to, but excluding, the date specified for rédemption

(the "Redemption Amount"}.

Before redeeming any Series 1 Shares, the Corporation
shall give not less than 30 days prior notice in writing
of such redemption to the registered holders of the
shares to be redeemed; such notice shall set out the
Redemption Amount, the date on which redemption is to
take place and, if part only of the shares held by the
person to whom it is addressed is to be redeemed, the
number thereof-.-so to be redeemed; on or after the @ate
so specified for redemption, the Corporation shall pay
or cause to be paid to the registered holders of the
shares to be redeemed the Redemption Amount in respect
of each share to be redeemed, on presentation and
surrender of the certificates for the shares so called
for redemption at such place or places as may be speci-
fied in such notice, and the certificates for such
shares shall thereupon be cancelled, and the shares

represented thereby shall thereupon be redeemed. 1If a



(d)

part only of the outstamding Series 1 Shares is at any
time to be redeemed, the shares to be redeemed shall be
selected, at the option of the directors, either by lot
in such manner as the directors in their sole discretion
shall determine, or as nearly as may be pro rata
(disregarding fractions) according to the number of
Series 1 Shares held by each holder. Payment of the
aggregate Redemption Amount for such shares being
redeemed shall be made by cheque payable at par at any
branch of the Corporation's bankers, for the time being,
in Canada. If less than all of the Series 1 Shares
represented by a certificate or certificates are to be
redeemed, the holder shall be entitled to receive, at
the expense of the Corporation, a new certificate
representing the Series 1 Shares comprised in such

certificate or certificates not so redeemed.

The Corporation shall have the right, at any time after
giving notice of its intention to redeem any Series 1
Shares, to deposit the aggregate Redemption Amount of
the Series 1 Shares sb called for redemption or of such
of the said Series 1 Shares as are represented by
certificates which have not at the date of such deposit

been surrendered by the holders thereof in connection

with such redemption, in a special account in any



chartered bank or trust company in Canada named in the
notice of redemption to be paid, without™ interest, to or
to the order of the respective holders of such shares
called for redemption upon presentation and surrender to
such bank or trust company of the certificates repre-
senting such Series 1l Shares provided such bank or trust
company has been identified as the place at which Series
1 Shares are to be presented and surrendered for redemp-
tion in the notice of redemption given by the Corpora-
tion to the holders of Series 1 Shares as aforesaid
prior to such deposit. Upon the later of the date on
which such deposit is made and the date specified for
redemption the shares in respect whereof such deposit
shall have been made shall be and shall be deemed to be
redeemed and the rights of the several holders thereof,
after such deposit or after the date specified for
redenption as the case may be shall be limited to
receiving, out of the moneys so deposited, without
interest, the aggregate Redemption Amount applicable to
their respective shares a2against presentation and
surrender of the certificates representing such

shares. Any amounts so deposited and not claimed by a
holder of Series 1 Shares entitled thereto within 6
years from the date specified for redemption shall be

returned to the Corporation without prejudice to, any



(4)

(3)

(e)

_.9..

right a shareholder may have to receive payment in

respect thereof.

From and after the date specified for redemption in suéh
notice, the holders of each of the shares called for
redemption shall cease to be entitled to dividends
thereon and shall not be entitled to any rights in
respect of such shares, except to rece;ve the Redemption
Amount, unless payment of the Redemption Amount shall
not be made by the Corporation in accordance with the
foregoing provisions, in which case the rights of the

holders of such shares shall remain unimpaired.

VOTING
The holders of Series 1 Shares shall be entitled to

receive notice of and to attend any meeting of the
shareholders of the Corporation, other than separate
meetings of holders of a class or series of shares other
than the Series 1 Shares, and shall be entitled to 1

vote per Series 1 Share at any such meeting.

PURCHEASE FOR -CANCELLATION

Subject to the provisions of clause (6) heréof, the
Corporation may at any time or from time to time

purchase for cancellation all or any part of the



(6)

.._10...

outstanding Series 1 Shares by invitation for-tenders to
all of the holders of record of Series 1 Shar2zs then
outstanding, at the lowest price or prices at which, in
the opinion of the Board of Directors of the
Corporation, such shares are then obtainable but not
exceeding a price per share egual to the Redemption
RAmount, together with reasonable costs of purchase. 1If,
in response to an invitation for tenders under the
provisions of this clause (5), more Series 1 Shares are
tendered at a price or prices acceptable to the
Corporation than the Corporation is prepared to
purchase, then the Series 1 Shares to be purchased by
the Corporation shall be purchased as nearly as may be
pro rata according to the number of shares tendered by
each holder who submits a tender to the Corporation,
provided that when shares are tendered at different
prices, the pro rating shazll be effected with respect to
the shares tendered at the price at which more shares
were tendered than the Corporation is prepared to
purchase after the Corporation has purchased all the

shares tendered at lower prices.

RESTRICTIONS ON DIVIDENDS AND RETIREMENT OF SEARES

So long a2s any of the Series 1 Shares are outstanding,

the Corporation shall not, without the prior approval of



- ] -

the shareholders of the Series 1 Shares given .as

- hereinafter specifiedr

(I) declare, pay or set apart for payment any dividends
(other than stock dividends in shares of the Corpo-
ration ranking as to capital and dividends junior
to the Series 1 Shares) on any junior shares; or

(II) call for redemption, redeem, purchase or otherwise
pay off or retire for value any junior shares
(except out of the net cash proceedé of a substan-
tially concurrent issue of shares ranking as to
capigal and dividends junior to the Series 1
Shares); or

(III) call for redemption, redeem, purchase or otherwise
pay off or retire for value less than all of the
Series 1 Shares; or

(IV) call for redemption, redeem, purchése or otherwise
pay off or retire for value any shares ranking as
to capital or dividends on a parity with the Series

1l Shares;

unless, in each case, all dividends then payable on the
Series 1 Shares then outstanding and on all other shares
of the Corporation ranking as to dividends on a parity
with the Series 1 Shares up to and including the

dividend payable on the immediately preceding respective



(7)

(a)

= =

date or dates for the payment of dividends thereon shall

have been declared and paid or set apart for payment.

CONVERSION

For the purpose of this clause 7:

"Common Shares"™ shall mean the common shares in the
capital of the Corporation as such shares are
constituted on the date of first issuance of the Series
1 Shares and shares of any other class resulting from
the reclassification or change of such common shares.
In the event that, by reason of the provisions hereof,
the Series 1 Shares shall be convertible into any other
shares or other securities or property of the
Corporation or of any other corporation or entity, any
reference to the conversion of the Series 1 Shares
pursuant to this clause (7) shall be deemed to refer to
and include the conversion of the Series 1 Shares into

such other shares,. securities or property.

"Conversion Price" at any time shall mean that each
Series 1 Share may be converted into one-Common Share at
the conversion price of $3.23 per Common Share, subject

to adjustment in accordance with the provisions of this

clause (7).



(b)

{c)

- 13 -

Holders of Series 1 Shares shall have the right,
exercisable at any time up to the close of business on
the last business day immediately preceding the day
which is 5 years from the date of first issuance of the
Series 1 Shares (the "Time of Expiry"), (subject as
hereinafter provided) to. convert Series 1 Shares into

common Shares at the Conversion Price then in effect.

The conversion right herein provided for may be
exercised by notice in writing given to the Corporation
at its registered office or to the transfer agent for
the time being for the Series 1 Shares, if other than
the Corporation, at its principal office in Toronto,
accompanied by the certificate or certificates
representing Series 1 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 authorized attorney and shall specify the
number of Series 1 Shares which the holder desires to
have converted. The transfer form in the certificate or
certificates in question need not be endorsed, except in
the circumstances contemplated by sub-clause (7)(e). 1£
less than all the Series 1 Shares represented by a

certificate or certificates accompanying any such .notice



(d)

(e)

-.14...

are to be converted, the holder shall be entitled to
receive, at the expense of the Corporation, a new
certificate representing the Series 1 Shares comprised
in the certificate or certificates surrendered as

aforesaid which have not been reguested to be converted.

In the case of any Series 1 Shares which may be-_called
for redemption prior to the Time of Expiry, the right of
conversion thereof shall, notwithstanding anything
herein contained, cease and terminate at the cloge of
business on the last business day immediately preceding
the Redemption Date fixed for redemption; provided,
however, that if the Corporation shall fail to redeem
such Series 1 Shares in accordance with the notice of
redemption, the right of conversion shall thereupon be

restored in accordance with the terms of this clause

(7).

On any conversion of Series 1 Shares the share certi-
ficates for Common Shares resulting therefrom shall be
issued at the expense-of the Corporation in the name of
the registered holder of the Series 1 Shares converted
or in such name or names as such registered holder may
direct in writing (either in the nofice referred to in

sub-clause (7)(c) or otherwise), provided that such



(£)

- 15 -

-registered holder shall pay any applicable security

.transfer taxes; in any such case the transfer -form on

the back of the certificates in question shall be
endorsed by the registered holder of the Sgriés 1 Shares
or his dQuly authorized attorney, with signature
guaranteed in a manner satisfactory to the Corporation
or the transfer agent for the time being of the Series 1

shares if other than the Corporation.

The right of a holder of Series 1 Shares to convert such
shares into Common Shares shall be deemed to have been
exercised, and the registered holders of Series 1 Shares
to be converted (or any person or persons in whose name
or names any such registered holder of Series 1 Shares
shall have directed certificates representing Cémmon
Shares to be issued as provided in sub-clause (7)(e})
shall be deemed to have become holders of Common Shares
of record for all purposes on the respective dates of
surrender of certificates representing the Series 1
Shares to be converted accompanied by notice in writing
as provided in sub-cléuse {7)(c) hereof, notwithstanding
any delay in the delivery of certificates representing

the Common Shares into which such Series 1 Shares have

been converted.



(9)

(h)

_16_.

Upon the conversion of any Series 1 Shares into Common
Shares there shall be no.payment or adjustment by the
Corporation or by the holder of any Series 1 Shares on
account of any accumulated and unpaid dividends on the
Series I Sﬁares surrendered for conversion or on account
of any dividends on the Common Shares issuable upon such
conversion, except nothing herein contained ;ﬁall affect
the right of the holder of Series 1 Shares to receive
dividends declared and payable but in arrears on the

Series 1 Shares.

The Conversion Price in effect at any date with respect
to the Common Shares shall be subject to adjustment from

time to time as follows:

(I) In case the Corporation shail (i) subdivide its
outstandihg Common Shares into a greater number of
shares, (ii) consolidate its outstanding Common
Shares into a smaller numper of shares, or (iii)
issue Common Shares (or securities convertible or
exchangeable into Common Shares) to the holders of
its outstandingbCommon Shares by way of a stock
dividend {other than an issue of Common Shares to
shareholders pursuant to their exercise of options

to receive dividends in the form of Common Shares
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in lieu of cash dividends declared payable in the
ordinary course by the Corporation on its Common
Shares), the Conversion Price in effect on fhe
effective date of such subdivision or consolidation
or on the record date for such issue of Common
Shares (or securities convertible or exchangeable
into Common Shares) by way of a stock aividend, as
the case may be, shall be adjusted immediately
after the effective date for such subdivision or
consolidation or the record date for such dividend,
as the case may be, so that it shall equal the
price determined by multiplying the Conversion
Price in effect on such effective date or record
date, as the case may be, by a fraction, of which
the numerator shall be the number of Common Shares
outstanding on such effective date or record date,
as the case may be, before giving effect to such
subdivision, consolidation or dividend, and of
which the denominator shall be ﬁhe number of Common
Shares outstanding after giving effect to such
subdivision, conéolidation_or dividend, including,
in the case of securities convertible or exchange-
able into Common Shares, the number of such shares
that would have beeﬁ outstanding had such

securities been converted or exchanged on the
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effective date or record date, as the case may be;

.-such adjustment shall.be made successively whenever

any event referred to in this paragraph (I) shall
occur; any such issue of.CommOn Shares by way of a
stock dividend shall be deemed to have been made on
the record dafé for the stock dividend for the
purpose of calculating the number of outstanding
common shares under paragraphs (II) and (IIX) of
this sub-clause (7)(h).

In case the Corporation shall fix a record date for
the issuance of rights, options or warrants to all
or substantially all the holders of its outstanding
Common Shares entitling them, fqr a period expiring
no more than 45 days after such record déte, to
subscribe for or purchase Common Shares (or
securities- convertible or exchangeable into Common
Shares) at a price per share (or having a
conversion or exchange price per share)‘less than
95% of the Current Market Price (as hereinafter
defined in-paragraph (IV) of this sub-clause
(7)(h)) of a Comhon Share on such record date, the
Conversion Price shall be adjusted immediately
after such record date so that it shall equal the
price determined by multiplying the Conversion

Price in effect on such record date by a fraction,
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of which the numerator-shall be the total number of
.Common Shares outstanding on such record-date plus
a number of Common Shares equal to the number
arrived at by dividing the aggregate price of the
total number of additional Common Shares offered
for subscription or purchase (or the aggregate con-
version ‘or exchange price oflthe total number of
convertible or exchangeable securities so offered)
by the Current Market Price per Common Share, and
of which the denominator shall be the total number
of Common Shares outstanding on such record date
plus, the total number of additional Common Shares
offered for subscription or purchase (or into which
the total number of convertible or exchangeable
securiéies so offered are convertible or exchange-
able); any Common Shares owned by or held for the
account of the Corporation shall be deemed not to
be outstanding for the purpose of any such computa-
tion; such adjustment shall be made successively
whenever such a record date is fixed; to the extent
that such rights; options or warrants are not so
issued or such rights, options or warrants are not
exercised prior to the expiration thereof, the
Conversion Price shall be readjusted immediately

after the expiry date for the exercise of such
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rights, options or warrants to the Conversion Price
which would then be in effect if such record date
had not been fixed, or to the Conversion Price
which would then be in effect based upon the number
of Common Shares (or securities convertible or
exchangeable into Common Shares) actually delivered
upon the exercise of such rights, options or
warrants, as the case may be.

In case the Corporation shall fix a record date for
the making of a distribution (including a dis- °
tribution by way of a stock éividend) to all or
substantially all the holders of its outstanding
Common Shares of (i) shares of any class other than
Common Shares, or (ii) rights, options or warrants
(excluding those feferred to in paragraph (II) of
this sub-clause (7)(h)), or (iii) evidences of its
indebtedness, or (iv) assets (excluding Common
Shares issued by way of a stock dividend and cash
dividends paid in the ordinary course), then in
each such case the Conversion Price shall be
adjusted immediaéely after such record date so that
it shall equal the price determined by multiplying
the Conversion Price in effect on such record date
by a fraction, of which the numerator shall be the

total number of Common Shares outstanding on such



(IV)

.._21..

record date multiplied by the Current Market Price
per lommon Share on such record date, less the fair
market value (as determined by the board of
directors, whose determination shall be conclusive)
of such shares or rights, options or warrants or
evidences of indebtedness or assets so distributed,
and of which the denominator shall be the total
number of Common Shares outstanding on such record
date multiplied by such Cu?rent Market Price per
Common Share; any Common Shares owned by or held
for the account of the Corporation shall be deemed
not to‘be outstanding for the purpose of any such
computation; such adjustment shall be made
suécessively whenever such a record date is fixed;
to the extent that such distribution is not so
made, the Conversion Price shall be readjusted to
the Conversion Price which would then be in effect
based upon such shares or rights, options or
warrants or evidences of indebtedness or assets
actually distributed; in this paragraph (III) the
term ;cash dividends" shall include the value of
any share or other property distributed in lieu of
cash dividends at the option of shareholders.

For the purpose of any computation under paragraph

(II) or (IIT) of this sub-clause (7)(h), the
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wcurrent Market Price" per Common Share at any date
-_shall be deemed to be the weighted average price at
which the Common Shares of the Corporation have
traded on The Toronto Stock Exchange (or, if the
Common Shares are not then listed and posted for
trading on The'Toronto Stock Exchange, on such
stock exchange on which such shares are listed and
posted for trading as may be selected for such
purpose by tﬁe board of directors) during the 30
consecuti§e Trading Days commencing 40 Trading. Days
before sﬁch date. If the Common Shares- are not
then listed on any stock exchange in Canada, thén
the Current Market Price shall be a price
determined by the board of directors of the
Corporation acting reasonably and in good faith.
So long as any of the Series 1 Shares are
outstanding, the Corporation agrees to use its best
efforts to maintain the listing and posting’for
trading of its outstanding Common Sharés on The
Toronto Stock Exchange.

(V) No adjustments of the Converéion Price shall be
made pursuant to.paragraph (II) or (III) of this
sub-clause (7)(h) if the holders of the Series 1
Shares are permitted to participate in the issue of

such rights, options or warrants or such dis-
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tribution, as the case may be, as though and to the
same effect as if they had converted their Series 1
Shares into Common Shares prior to the issue of
such rights, options or warrants or such dis-
tribﬁtion, as the case may be.

In any case in which this sub-clause (7)(h) shall
require that an adjustment shall become effective
immediately after a record date for an event
referred to herein, the Corporation may defer,
until the occurrence of such event, issuing to the
holder of any Series 1 Shares converted after such
record date and before the occurrence of such event
the additional Common Shares issuable upon such
conversion by reason of the adjustment required by
such event in addition to the Common Shares
issuable upon such conversion before giving effect
to such adjustment, provided, however, that the
Corporation shall deliver to such holder an
appropriate instrument evidencing such holder's
rights to receive such additional Common Shares
upon the occurreﬁce of the event requiring such
adjustment.

In the case of any reclassification of, or other
change in, the outstanding Common Shares other than

a subdivision or consolidation, the Conversion
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Price shall be adjusted so as to effect the result
in paragraph (XII) hereof or, if that paragraph

does not deal with the reclassification or other
change, in such manner as the board of directors
determines to be appropriate on a basis consistent
with this sub-clause (7)(h).

No adjustment in the Conversion Price shall be
required unless such adjustment would require an
increase or decrease of at least one percent in

such price, provided, however, that any adjustments
which by reason of this paragraph (VIII) are not
required to be made shall be carried forward and
taken into account in any subsequent adjustment.

If any question shall at any time arise with
respect to adjustments in the Conversion Price or
with respect to the amount of any cash payment made
in lieu of issuing a fractional share, each
question shall be conclusively determined by the
auditors of the Corporation and any such
determination shall be binding upon the Corporation
and all transfer‘agents and all shareholders of the
Corporation.

Forthwith after the occurrence of any adjustment of
the Conversion Price pursuant to sub-—clause (7)(h),

the Corporation shall file with the transfer agent
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of the Corporation for the Series 1 Shares a
certificate certifying the amount of sucﬁiadjust-
ment and, in reasonable detail, the event requiring
and the manner of computing such adjustment; the
Corporation shall also at such time give written
notice to the holders of Series 1 Shares of the
Conversion Price following such adjustment and the
provisions of sub-clause (3)(c) with respect to the
giving of notice of redemption shall apply mutatis
mutandis to the giving of such notice. .

If the Corporation intends to fix a record date for
any event referred to in paragraphs (I), (II) or
(ITII) of sub-clause (7)(h) {other than the sub-
division or consolidation of the outstanding Common
Shares of the Corporation), the Corporation shall,
at least 14  days prior to such record date, notify
the holders of Series 1 Shares of such intention by
written notice setting forth the particulars
thereof to the extent that such particulars have
been determined at the time of giving the notice;
the provisions of sub~clause (3)(c¢c) with respect to
the giving of notice of redemption shall apply
mutatis mutandis to the giving of such notice.

If and whenever at any time prior to the Time of

Expiry there .is a reclassification or redesignation



..26..

of the Common-Shares or a change of Common Shares
into other shares or a reorganization of the
Corporation or a consolidation, amalgamation or
merger of the Corporation with or into any other
body corporate, trust, partnership or other entity
(other than a consolidation, amalgamation or merger
vhich does not result in a reclassification of the
outstanding Common Shares or a change of the Common
Shares into other shares) or a sale or conveyance
of the property and assets of the Corporation as’ an
entirety or substantially as an entirety to any
other body corporate, trust, partnership or other
entity, any holder of Series 1 Shargs who has not
exercised his right of conversion prior to the
effective date of such reclassification,
redesignation, change, reorganization,
consolidation, amalgamation, merger, sale or
conveyance, upon the exercise of such right
thereafter, shall be entitled to receive and shall
accept in lieu of the number of Common Shares then
subscribed for b§ him, the number of shares or
other securities or property of the Corporation or
of the body corporate, trust, partnership or other
entity resulting from such merger, amalgamation or

consolidation or to which such sale or conveyance
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may be made, as the case may be, that such holder
would have been entitled to receive on such
reclassification, redesignation, change.,
reorganization, consolidation, amalgamation,
merger, sale or conveyance if, on the record date
or the effective date thereof, as the case may be,
he had been the registered holder of the number of

Common Shares so subscribed for.

The Corporation shall not issue fractional shares in
satisfaction of the conversion right hereinbefore
provided, but in lieu of fractional shares it shall
issue bearer, non-voting and non-dividend bearing scrip
certificates for a fraction of a share in a form
approved by the board of directors. Such scrip
certificates may be consolidated into certificates for
full shares within such reasonable time as may be
determined by the board of directors and if the
aggregate number of shares represented by scrip
certificates surrendered for consolidation is a number
in excess of an eQen number of shares, the Corporation
shall at the time of delivery of certificates for the
number of full shares called for by the surrender of
scrip certificates issue a new scrip certificate for an

amount egqual to such excess. Such scrip certificates
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may contain provisions authorizing the sale by the

..Corperation after the expiration of such reasonable time

as may be determined by the board of directors of the
number of shares represented by such scrip certificates
for the benefit of the holders of such scrip

certificates.

All shares issued for the purpose of or with respect to
any conversion of Series 1 Shares into Common Shares or
on the consolidation of scrip certificates and shares so
sold under the foregoing provisions shall be deemed to

be fully paid and non-assessable.

PAYMENTS ON LIQUIDATION

In the event of the liguidation, dissolution or winding-
up of the Corporation, whether voluntary or involuntary,
or other distribution of its assets; the holders of the
Series 1 Shares shall be entitled to receive, before any
distribution of any part of the assets of the Corpora-
tion to the holders of the common shares, or any other
class of shares of the Corporation ranking junior to the
Series 1 Shares, a sum per share equal to the Redemption
Amount and after payment of such amounts so payable to
them they shall not be entitled to share in any further

distribution of the property or assets of the

Corporation.
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AMENDMENT

The rights, privileges, restrictions, and conditions
attached to the Series 1 Shares as set forth herein,
including this clause (9), may be deleted, added to or
varied but only with the approval of the holders of the
Series 1 Shares given as hereinafter specified and
subject to and in accordance with the Act. 1In addition
to or as distinct from any vote, authorization, confir-
mation or approval required by the Act, the approval of
the holders of Series 1 Shares required as to any and
a2ll matters referred to herein and to any resolution,
by-law, articles of amendment or other proceeding to
delete, add or vary any right, privilege, restriction or
condition attached to the Series 1 Shares may be given
by an instrument or instruments in writing signed by the
holders of all of the issued and outstanding Series 1

Shares or by a resolution passed by at least two-thirds

. of the votes cast at a meeting of the holders of the

Series 1 Shares-duly called for that purpose and held
upon at least fifteen.(IS) days' notice at which the
holders of a majority of the outstanding Series 1 Shares
are present or represented by duly qualified proxy. If
at any such meeting, the holders of a majority of the .

outstanding Series 1 Shares are not present or
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represented by duly qualified proxy within one-half hour
after the time appointed for such meeting, such meeting
shall be adjourned to such date being not less than
fifteen (15) days later and to such time and place as
may be appointed by the chairman of the meeting and not
less than seven (7) days' notice shall 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 Series 1 Shares present or represented by
duly qualified proxy shall constitute a quorum and may
transact the business for which the meeting was
originally called and a resolution passed thereat by not
less than two-thirds of the votes cast at such adjourned
meeting shall constitute the apéroval of the holders of
Series 1 Shares referred to above. The formalities to
be observed in respect of the éiving of notice of any
such meeting or adjourned meeting, the appointment of
proxies therefor and the conduct thereof shall be those
from time to time prescribed by the Act and the by-laws
of the Corporation wiﬁh respect to meetings of the
Corporation, mutatis mutandis. On every poll taken at a
meeting or adjourned meeting of holders of Series 1
Shares, every holder of Series 1 Shares shall be
entitledlto one (1) vote in respect of each Series 1

Share held by him.
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Canada Business Lol sur les sociétés
Corporations Act commerclales canadiennes
MARKEL FINANCIAL HOLDINGS LIMITED 13005-2
Name of Corp n — Dénomination de la saciété Number — Numéro
| hereby certify that the Articles of the Je certifie par les présentes que les
above-mentioned Corporation were statuts de la société mentionnée ci-haut
amended ont été modifiés
(a) under section 13 of the Canada D (a) en vertu de l'article 13 de la Loi sur
Business Corporations Act in accord- les sociétés commerciales canadiennes
ance with the attached notice; conformément & l'avis ci-joint;

(b) under Section 27 of the Canada L'__] (b) en vertu de l'article 27 de la Loi sur

Business Corporations Act as set out les sociétés commerciales canadiennes
in the attached Articles of Amendment tel qu'indiqué dans fes clauses
designating a sefies of shares; modificatrices ci-jointes désignant une

série d'actions;
(c) under Section 171 of the Canada (c) en vertu de l'article 171 de la Loi

Business Corporations Act as set out sur les sociétés commerciales cana-
in the attached Articles of Amendment; diennes tel qu'indiqué dans les clauses

modificatrices ci-jointes;

(d) under Section 185 of the Canada D (d) en vertu de l'article 185 de la Loi

Business Corporations Act as set sur les sociétés commerciales cana-
out in the attached Articles of diennes tel qu'indiqué dans les clauses
Reorganization; de réorganisation ci-jointes;

(e) under Section 185.1 of the Canada D (e) en vertu de l'article 185.1 de la Loi
Business Corporations Act as set out sur les sociétés commerciales cana-

in the attached Articles of Arangement. diennes tel qu'indiqué dans les clauses

d'arrangement ci-jointes.

Le Directeur

W%‘ July 28, 1986
le 28 juillet 1986
Direclor

Date of Amendment — Date de ta modification

i+l
CCA-1399 (10-85) Canada.
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Schedule "A"
The Articles of the Corporation are amended by:

1. Increasing the authorized capital of the Corporation by
creating a class of shares, consisting of an unlimited
number of shares, designated as Multiple Voting Shares;

2. Increasing the authorized capital of the Corporation by
creating a class of shares, consisting of an unlimited
number of shares, designated as Subordinate Voting Shares;

3 Changing each of the issued and outstanding Common Shares
of the Corporation on the effective date of the Certificate
of Amendment in respect of this special resolution into one
Subordinate Voting Share, and cancelling all Common Shares
authorized but unissued on such date;

4, Deleting Section A of paragraph 2 of Schedule "A" to the
Certificate of Amendment of the Corporation dated September
¢ 1985 and inserting the following in substitution

therefor:

A, The Multiple Voting Shares and the Subordinate Voting
Shares shall have the following rights, privileges,
restrictions and conditions:

(1) Dividends

The Multiple Voting Shares and the Subordinate Voting
Shares shall participate equally with each other as to ’
dividends, and all dividends on such shares which the directors
may determine to declare and pPay in respect of any fiscal year
of the Corporation shall be declared and paid in equal amounts
per share and at the same time on all the Multiple Voting Shares
and Subordinate Voting Shares at the time outstanding, without
preference or distinction.

(2) Voting Rights

(a) For the purposes of this clause (2);

"Control Date" means the first date on which
Subsequent Major Shareholders become the owners of at
least the Qualifying Shareholding;

"Current Major Shareholders" means any of The Sixty
Two Investment Company Limited, Markel Corporation and
any subsidiary of either of them in respect of which
. The Sixty Two Investment Company Limited or Markel



(b)

Corporation, as the case may be, owns shares entitled
to at least 75% of the equity of such subsidiary and

carrying at least 75% of the voting rights attaching

to all the outstanding shares of such subsidiary;

"Permitted Transactions" means, with respect to any
particular issuer: i) any issue of securities of the
particular issuer to persons who are holders of
securities of the particular issuer at the tinme of the
issue (provided that such holders of securities did
not become such holders for the purpose of
participating in such an issue); ii) any disposition
of securities of the particular issuer by the holder
thereof to his or her spouse or issue or the Spouses
of such issue or to the legal personal representatives
of any of the foregoing persons, including the holder,
or to any trust of which all of the beneficiaries are
any one or more of the foregoing persons, including
the holder, or to any corporation of which shares
entitled to at least 75% of the equity of such
corporation and carrying at least 75% of the voting
rights attaching to all the outstanding shares of such
corporation are owned directly or indirectly, through
a trust or otherwise, by or for the benefit of any one
or more of the foregoing persons, including the
holder; and iii) any issue or disposition of
securities of the particular issuer which does not
materially affect control of any Current Major
Shareholder or any Subseguent Major Shareholder;

“Qualifying Shareholding® means 1,197,480 Series 1
Preferred Shares and/or Multiple Voting Shares;

"Subsequent Major Shareholders" means any person or
group of persons who are acting jointly or in concert
with respect to the affairs of the Corporation
(including any subsidiary of any such persons in
respect of which any of such persons owns shares
entitled to at least 75% of the equity of such
subsidiary and carrying at least 75% of the voting
rights attaching to all the outstanding shares of such
subsidiary) and who have become the owners of at least
the Qualifying Shareholding contemporaneously with the
Current Major Shareholders ceasing to own at least the
Qualifying Shareholding.

Each holder of Multiple Voting Shares and each holder
of Subordinate Voting Shares shall be entitled to
receive notice of and to attend all meetings of
shareholders of the Corporation, except meetings at



(c)
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which only holders of another particular class or
series shall have the right to vote. At each such
meeting, the holders of the Multiple Voting Shares
shall be entitled to 10 votes for each Multiple Voting
Share held, subject to the provisions of subclauses

(c) and (d) of this clause (2), and the holders of the:
Subordinate Voting Shares shall be entitled to 1 vote
for each Subordinate Voting Share held.

The number of votes carried by the Multiple Voting
Shares shall be automatically and permanently reduced
to 1 vote per share on the first date on which any of
the following circumstances exist: -

(i) neither Current Major Shareholders nor Subsequent
Major Shareholders own at least the Qualifying
Shareholding;

(ii) Subsequent Major Shareholders did not, on or

before the Control Date (or, if no shareholders"'
meeting has been held on or after the Control
Date, within 30 days after the Control Date),
make an unconditional offer to all the holders of
Subordinate Voting Shares (other than the
Subsequent Major Shareholders) to purchase all of
the Subordinate Voting Shares held by them for a
consideration per share at least equal to the
value of the highest consideration paid on or
before the Control Date or agreed on or before
the Control Date to be paid by any of the
Subsequent Major Shareholders for any Series 1
Preferred Share or Multiple Voting Share;

(iii) there has occurred after July 1, 1986, at a time

when Current Major Shareholders own at least the
Qualifying Shareholding, any issue or disposition
of securities of any issuer, other than Permitted
Transactions, or any amalgamation or merger
materially affecting control of any Current Major
Shareholder, which has resulted in effective
control of any Current Major Shareholder being
acquired by any person or group of persons who
are acting jointly or in concert with respect to
the affairs of such issuer or such Current Major
Shareholder and who did not have effective
control prior to such_occurrence, and upon or at
any time after such occurrence, Current Major
Shareholders with respect to which there has been
no such occurrence since July 1, 1986 do not



continue to own at least the Qualifying
Shareholding. For the purpose of the fOregoing

i sentence, if a Current Major Shareholder with
respect to which there has been no such
occurrence acquires Series 1 Preferred Shares or
Multiple Voting Shares within 60 days after any
such occurrence, it shall be deemed to have ownec
such shares at the time of such occurrence; or

(iv) there exists the situation which would have been
described in (iii) above if the word "Current®
had been replaced throughout with the word

"Subsequent".

(d) The number of votes carried by the Multiple Voting
Shares shall be automatically reduced to 1 vote per
share at any meeting of shareholders if the weighted
average trading price of the Subordinate Voting
Shares, during any period of 30 consecutive trading

prior to-the date that notice of such meeting is
mailed to shareholders is, in the principal trading
market of the Subordinate Voting Shares, less than the
Minimum Market Price per share. 1In the preceding
Sentence, the Minimum Market Price means $4.00,
provided that if any adjustment to the Conversion
Price (as defined in the rights, privileges,
restrictions and conditions attaching to the Series 1
Preferred Shares) would be required to be made
bpursuant to such rights, Privileges, restrictions and
conditions at any time or from time to time were any
Series 1 Preferred Shares outstanding, a proportionate
adjustment shall be made to the then existing Minimum

‘Market Price.

(3) Restrictions on Creation and Issue of Voting Shares

The Corporation shall not, after July 1, 1986, create
any class of shares or any additional series of Preferred

the votes cast by the holders of the Subordinate Voting Shares
at a meeting of the holders of such shares. 1In addition, the

Corporation shall not issue Multiple Voting Shares except upon
the conversion of Series 1 Preferred Shares.



(4) Conversionm Right attaching to the
Multinle Voting Shares

Each holder of Multiple -Voting Shares shall be
entitled at his option at any time and from time to time to
have all or any part of the Multiple Voting Shares held by him
converted into Subordinate Voting Shares on the basis of one
Subordinate Voting Share for each Multiple Voting Share in
respect of which the conversion right is exercised. The
conversion right provided for in this clause (4) may be
exercised by notice in writing given to the transfer agent for
- the Subordinate Voting Shares accompanied by the certificate
representing the Multiple Voting Shares in respect of which the
holder desires to exercise such right of conversion, and such
notice shall be executed by the person registered on the books
of the Corporation as the holder of the Multiple Voting Shares
or by his duly authorized attorney and shall specify the number
of Multiple Voting Shares which the holder desires to have
converted. The holder shall pay any governmental or other tax
imposed on or in respect of such conversion. Upon receipt by
the transfer agent of such notice and certificate, the .
Corporation shall issue or cause to be issued to the holder a
certificate representing fully paid Subordinate Voting Shares on
the basis prescribed above and in accordance with the provisions
hereof. If less than all of the Multiple Voting Shares
represented by any certificate are to be converted, the holder
shall be entitled to receive a new certificate representing in
the aggregate the number of Multiple Voting Shares represented
by the original certificate which are not to be converted.

(5) Subdivision and Consolidation

Neither the Multiple Voting Shares nor the Subordinate
Voting Shares shall be increased in number by reason of being
subdivided, nor decreased in number by reason of being
consolidated, unless contemporaneously therewith the shares of
the other class are subdivided or consolidated in the same
proportion and in the same manner.

(6) Additional Issue

The Corporation shall not grant rights to holders of
Multiple Voting Shares or Subordinate Voting Shares to acquire
additional shares or other securities or property of the
Corporation unless the same rights are concurrently given to
holders of the other class of shares.



(7) Modification

The provisions attaching to the Multiple Voting Shares
as a class, or to the Subordinate Voting Shares as a class,
shall not be added to, removed or changed unless the addition,
removal or change is first approved by the holders of the shares
of each class, either by the vote of two-thirds of the votes
cast at a meeting of the holders of such class or by an
instrument or instruments in writing signed by the holders of
all the outstanding shares of such class.

(8) Rights on Liguidation

Subject to the prior rights of the Preferred Shares
and any other shares ranking prior to the Multiple Voting
Shares and Subordinate Voting Shares, in the event of the
liquidation, dissolution or winding-up of the Corporation or
other distribution of the assets of the Corporation among its
shareholders for the purpose of winding up its affairs, the
property or assets available for distribution shall be paid or
distributed equallyy share for share, to the holders of the
Multiple Voting Shares and the Subordinate Voting Shares,
without preference or distinction.

5. Changing the rights, privileges, restrictions and
conditions attaching to the Series 1 Preferred Shares as

follows:

(a) The figure "2,924,000" in baragraph 1 in Schedule "A" to
the Certificate of Amendment of the Corporation dated
September 26, 1985 is deleted and the figure "2,874,000" is
inserted in substitution therefor.

(b} In clause (3) entitled "Redemption", the phrase “common
shares" wherever appearing in the definitions of "Closing
Market Price" and “Redemption Period" is deleted and the
phrase "Subordinate Voting Shares"™ is inserted in
substitution therefor.

(c) There is added to clause (3) entitled "Redemption" the
following sub~clauses:

"(£) Notwithstanding anything contained in the foregoing
provisions of this clause (3 + NO Series 1 Shares shall be
redeemed by the Corporation unless the Corporation shall,
concurrently with such redemption, redeem that number of
Series 2 Preferred Shares ("Series 2 Shares") which bears
the same proportion to the number of ocutstanding Series 2
Shares at that time as the number of Series 1 Shares to be



(d4)

(e)

(£)

redeemed bears to the number of outstanding Series ] Shares
at that time.

(g) Upon any redemption of Series 1 Shares pursuant to the
foregoing provisions of this clause (3), the Series 1
Shares so redeemed shall be cancelled and shall not be
restored to the status of authorized but unissued Series 1
Shares.* .

Clause (4) entitled "Voting" is deleted and the following
is inserted in substitution therefor:

"{4) VOTING

Each holder of Series 1 Shares shall be entitled to receive
notice of and to attend all meetings of

shareholders of the Corporation, except meetings at which
only holders of another particular class or series shall
have the right to vote. At each such meeting, the holders
of the Series ] Shares shall be entitled to 10 votes for
each Series 1 Share, provided that if at any time the votes
attaching to the Multiple Voting Shares would, if there
were outstanding Multiple Voting Shares at that time, be
reduced to 1 vote per share, the number of votes carried by
the Series 1 Shares shall be similarly reduced to 1 vote
per share." )

There is added, at the end of clause (5) entitled "Purchase
for Cancellation", the following sentence:

In clause (7) enfitled "Conversion", which title is amended
by adding to it the words "into Equity Shares", sub-clause
(a) is deleted and the following is substituted therefor:

"(a) For the purpose of this clause (7):
"Conversion Price" means $3.23, subject to adjustment from

time to time in accordance with the provisions of this
clause (7), it being provided that for the purposes of this



(g)

(h}

(1)

(3)

clause (7) only each Series 1 Share shall in all cases be
considered to have an imputed value of §$3.23, with the
result that the number of Equity Shares into which a
Series 1 Share may at any time be converted in accordance
with this clause (7), including sub-clause {b) of this
clause (7), will be the number resulting from dividing
$3.23 by the Conversion Price then in effect.

"Equity Shares" shall mean the Multiple Voting Shares
and/or Subordinate Voting Shares as such shares are
constituted on the date of the Certificate of Amendment
pursuant to which such classes of shares were first
created, and shares of any other class resulting from the
reclassification or change of the Multiple Voting Shares
and/or Subordinate Voting Shares. 1In the event that, by
reason of the provisions hereof, the Series 1 Shares shall
be convertible into any other shares or other securities or
property of the Corporation or of any other corporation or
entity any reference to .the conversion of the Series 1
Shares pursuant to this clause (7) shall be deemed to refer
to and include the conversion of the Series 1 Shares into
such other shares, securities or property.”

t

In sub-clauses (b) to {(g) inclusive of clause (7), the
phrase "Common Shares" wherever appearing is deleted and
the phrase "Multiple Voting Shares or Subordinate Voting

Shares" is substituted therefor.

In the second line of sub:clause (7)(h), the phrase "Common
Shares" is deleted and the phrase "Multiple Voting Shares
or Subordinate Voting Shares" is substituted therefor.

In paragraphs (I) to (III) inclusive of sub-clause (7)(h),
the phrase "Common Shares™ wherever appearing is deleted
and the phrase “"Equity Shares" is substituted therefor.

Paragraph (IV) of sub-clause (7)(h) is deleted and the
following is substituted therefor:

"(IV) For the purpose of any computation under paragraph
(II) or (III) of this sub-clause (7)(h), the “Current
Market Price" per Equity Share at any date shall be deemed
to be the weighted average price at which the Subordinate
Voting Shares of the Corporation have traded on The Toronto
Stock Exchange (or, if the Subordinate Voting Shares are
not then listed and posted for trading on The Toronto Stock
Exchange, on such stock exchange on which such shares are
listed and posted for trading as may be selected for such
purpose by the board of directors) during the 30
consecutive Trading Days commencing 40 Trading Days before



(k}

(1)

{(m)

(n)

(o)

zu=ch date. If the Subordinate Voting Shares aie not then
listed on any stock exchange in Canada, then the Current
Market Price shall be a price determined by the board of
directors of the Corporation acting reasonably and in good
faith. So long as any of the Series 1 Shares are
outstanding, the Corporation agrees to use its best efforts
to maintain the listing and posting for trading of its
outstanding Subordinate Voting Shares on The Toronto Stock
Exchange."

In paragraphs (V) and (VI) of sub-clause 7(h), the phrase
"Common Shares" wherever appearing is deleted and the
phrase "Multiple Voting Shares or Subordinate Voting
Shares™ is inserted in substitution therefor.

In paragraphs (VII), (XI) and (XII) of sub-clause 7(h), the
phrase "Common Shares" wherever appearing is deleted and
the phrase "Equity Shares™ is inserted in substitution
therefor. .

In sub-clause 7(j), the phrase "Common Shares" is deleted
and the phrase "Multiple Voting Shares or Subordinate
Voting Shares" is inserted in substitution therefor.

There is added as sub-clause 7(k) the following:

“(k) Upon any conversion of Series 1 Shares into Multiple
Voting Shares or Subordinate Voting Shares, the authorized
number of Series 1 Shares shall be decreased, and the
number of unissued shares comprising the series of Series 1
Shares shall not be increased, by the number of Series 1
Shares which are. so converted."

There is added as clause (7A) the following:

"(7A) CONVERSION INTO SERIES 2 SHARES

Each holder of Series 1 Shares shall be entitled at his
option at any time and from time to time prior to the Time
of Expiry to have all or any part of the Series 1 Shares
held by him converted into Series 2 Shares on the basis of
one Series 2 Share for each Series 1 Share in respect of
which the conversion right is exercised. The conversion
right provided for in this clause (73) may be exercised by
notice in writing given to the Secretary of the Corporation
accompanied by the certificate representing the Series 1
Shares in respect of which the holder desires to exercise
such right of conversion, and such notice shall be executed
by the person registered on the books of the Corporation as
the holder of the Series 1 Shares or by his duly authorized
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attorney and shall specify the number of Series 1 Shares
which the holder desires to have converted. The holder
shall pay any governmental or other tax imposed on or in
respect of such conversion. Upon receipt by the Secretary
of the Corporation of such notice and certificate, the
Corporation shall issue or cause to be issued to the holder
a certificate representing fully paid Series 2 Shares on
the basis prescribed above and in accordance with the
provisions hereof. If less than all of the Series 1 Shares
represented by any certificate are to be converted, the
holder shall be entitled to receive a new certificate
representing in the aggregate the number of Series 1 Shares
represented by the original certificate which are not to be
converted. Upon any conversion of Series 1 Shares into
Series 2 Shares, the authorized number of Series 1 Shares
shall be decreased, and the number of unissued shares
comprising the series of Series 1 Shares shall not be
increased, by the number of Series 1 Shares which are so

converted."” -

There is added as clauses (10), (11) and (12) the
following:

"(10) SUBDIVISION OR CONSOLIDATION

The Series 1 Shares shall not be increased in number by
reason of being subdivided, nor decreased in number by
reason of being consolidated, unless contemporaneously
therewith the Series 2 Shares are subdivided or
consolidated in the same proportion and in the same
manner.

(11) ADDITIONAL ISSUE

The Corporation shall not grant rights to the holders of

Series 2 Shares to acquire additional shares or other
securities or property of the Corporation unless the same
rights are concurrently given to the holders of Series 1

Shares.

(12) MODIFICATION

The provisions attaching to the Series 2 Shares as a series
shall not be added to, removed or changed unless the
addition, removal or change is first approved by the
holders of the Series 1 Shares as a series, such approval
to be given in the manner provided in clause {9) hereof."
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Schedule "A"

There is hereby created and designated a second series

of Preferred Shares which shall be convertible, redeemable,

cumulative, subordinate voting shares designated as Series 2

Preferred Shares (the "Series 2 Shares"), shall consist‘of

2,874,000 shares, and in addition to the rights, privileges,

restrictions and conditions attaching to the Preferred Shares as

a class shall have attached. thereto the following:

(1)

DIVIDENDS

The holders of the Series 2 Shares shall be entitled
to receive and the Corporation shall pay thereon, as
and when declared by-the directors out of the moneys
of the Corporation properly applicable to the payment
of dividends, fixed cumulative, pfeferential cash
dividends at the rate of $0.363375 per Series 2 Share
per annum, payable quarterly on the last day of each
quarter of each fiscal year of the Corporation;
dividends on-each Series 2 Share shall accrue from day
to day, from and including June 30, 1986 or the last
dividend payment date in respect of which dividends
have been paid or made available for payment, as the

case may be, or if not paid or made available, from
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and including the date on which dividends were !
payable, to but excluding the next dividend payment
date; if on any dividend payment date, the dividend
payable on such date is not paid in full on all

Series 2 Shares then issued and outstanding, such
dividend or the unpaid part thereof shall be paid on a
subsequent date or dates determined by the directors
of the Corporation on which the Corporation.shall have
sufficient moneys or property properly applicable to
payment of same; the holders of the Series 2 Shares
shall not be entitled to any dividends other than or
in excess of the fixed, cumulative, preferential
dividends at the rate hereinbefore provided, except as

specifically provided in sub-clause (7)(h) hereof.

Cheques payable in lawful money of Canada at par at
any branch in Canada of the Corporation's bankers for
the time being shall be issued in respect of dividends
on the Series 2 Shares (less any tax required to be
withheld by the Corporation). The mailing in Canada
of such a cheque to a holder of the Series 2 Shares
shall be deemed to be payment of the dividends
represented thereby unless the cheque is not paid upon
presentation. Dividends that are represented by a
cheque which has not been presented to the

Corporation's bankers for payment or that otherwise



(2)

(3)

(a)

remain unclaimed for a period of 6 years from the date
of their payment shall be forfeited to the

Corporation.

PRIORITY

The Series 2 Shares shall rank, both as regards
dividends and repayment of capital, in priority to

the Multiple Voting Shares and Subordinate Voting
Shares and any cher shares of the Corporation ranking
junior to the Series 2 Shares, but shall not confer,.
subject to sub-clause (7)(h) hereof, any further right

to participate in profits or assets.

REDEMPTION

For the purposes of this clause (3) and paragraph (IV)

of sub-clause 7(h) in the case of the definition of

"Trading Day":

"Closing Market Price" for a Trading Day means the
price of the last board lot trahsaction in the
Subordinate Voting Shares of the Corporation on The
Toronto Stock Exchange on such Trading Day, or if no
such board lot transaction occurred on such Trading

Day, the average of the closing bid and ask prices on



such Trading Day, or if the Subordinate Voting Shares
of the Corporation are not then listed on The Toronto
Stock Exchange, then such closing price or average of
closing bid and ask prices, on such stock exchange in
Canada on which the Subordinate Voting Shares of the
Corporation afe then listed as may be selected for
such purpose by the directors, or if the Subordinate
Voting Shares are not then listed on any stock
exchange in Canada, then the Closing Market Price
shall be a price determined by the board of directors

of the Corporation acting reasonably and in good

faith,.

"Redemption Period™ means either of the following:

(i) any time on or after September 26, 1990; or

(ii) any time within the 90 day period immediately
following a period of 30 Consecutive Trading
Days, commencing not earlier than September 26,
1988, on each of which the Closing Market Price
has exceeded $8.25 per share (provided that the
amount of $8.25 shall be increased or decreased,
as the case may be, in the event that the
Subordinate Voting Shares of the Corporation are

consolidated or subdivided or a dividend payable

in Subordinate Voting Shares on the Subordinate



(b)

(c)

- shall give not less than 30 days prior notice in

- 5

Voting Shares is declared and paid, in proportion
to the change in the number of Subordinate Voting
Shares outstanding as a consequence of such
event, such adjustment-to be effective on the
effective date or record date, as the case may

be, of such event).
"Stated Amount™ shall mean $3.23.

"Trading Day" with respect to a stock exchange means, a
day on which such stock exchange is open for

business.

The Corporation may, at any time and from time to time
effective upon or after the commencement of the
Redemption Period, upon giving notice as hereinafter
provided, redeem the whole or any part of the Series 2
Shares at a price per share equal to the Stated Amount
per share together with all accrued and unpaid
dividends thereon, which for the purposes hereof shall
accrue up to, but excluding, the date specified for

redemption (the "Redemption Amount").

Before redeeming any Series 2 Shares, the Corporation

writing of ‘such redemption to the registered holders
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of the shares to be redeeémed; such notice shall set
out the Redemption Amount, the date on which
redemption is to take place and, if part only of the
shares held by the person to whom it is addressed is
to be redeemed, the number thereof so to be redeemed;
on or after the date so specified for redemption, the
Corporation shall pay or cause to be paid to -the
registered holders of the shares to be redeemed the
Redemption Amount in respect of each share to be
redeemed, on prqsentation and surrender of the .
certificates for the shares so called for tedemption'
at such place or places as may be specified in such
notice, and the certificates for such shares shall
thereupon be cancelled, and the shares represented
thereby shall thereupon be redeemed. If a part only
of the outstanding Series 2 Shares is at any time to
be redeemed, the shares to be redeemed shall be
selected, at the option of the directors, either by
lot in such manner as the directors in their sole
discretion shall determine, or as nearly as may be pro
rata (disregarding fractions) according to the number
of Series 2 Shares held by each holder. Payment of
the aggregate Redemption Amount for such shares being
redeemed shall be made by cheque payable at par at any
branch of the Corporation's bankers, for the time

being, in Canada. If lgss than all of the Series 2



(d)

Shares represented by a certificate or certificates
are to be redeemed, the holder shall be entitled to
receive, at the expense of the Corporation, a new
certificate representing the Series 2 Shares comprised

in such certificate or certificates not so redeemed.

The Corporation shall have the right, at any time
after giving notice of its intention to redeem any
Series 2 Shares, to deposit the aggregate Redemption
Amount of the‘Series 2 Shares-so called for redemption
or of such of the s;id Series 2 Shares as are ‘
represented by certificates which have not at the date
of such deposit been surrendered by the holders’
thereof in connection with such redemption, in a
special account in any chartered bank or trust company
in Canada named in the notice of redemption to be
paid, without ‘interest, to or to the order of the
respective holders of such shares called for
redemption upon presentation and surrender to such
bank or trust company of the certificates representing
such Series' 2 Shares provided such bank or trust
company has been identified as the place at which
Series 2 Shares are to be presented and surrendered
for redemption in the notice of redemption given by
the Corporation to the holders of Series 2 Shares as

aforesaid prior to such deposit. Upon the later of



(e)

the date on which such deposit is made and the date
specified for redemption the shares in respect whereof
such deposit shall have been made shall be and shall
be deemed to be redeemed and the rights of tﬁe several
holders thereof, after such deposit-or after the date
specified for redemption, as the case may be, shall be
limited to receiving, out of the moneys so-deposited,
without interest,. the aggregate Redemption-Amount
applicable to their respective shares against
presentation and surrender of the certificates .
representing $uch shares. Any amounts so_deposited
and not claimed by a holder of Series 2 Shares
entitled thereto within 6 years from the date
specified for redemption shall be returned to the
Corporation without prejudice to any right a

shareholder may have to receive payment in respect

thereof.

From and after the date specified for redemption in
such notice, the holders of each of the shares called
for redemption shall cease to be entitled to dividends
thereon and shall not be entitled to any rights in
respect of such shares, except to receive the
Redemption Amount, unless payment of the Redemption
Amount shall not be made by the Corpération in

accordance with the foregoing provisions, in which



(4)

(£)

(g)

case the rights of the holders of such shares shall

remain unimpaired.

Notwithstanding anything contained in the foregoing
provisions of this clause (3), no Series 2 Shares
shall be redeemed by the Corporation unless the
Corporation shall, concurrently with such redemption,
redeem that number of Series 1 Preferred Shares (the
"Series 1 shafes“) which bears the same proportion to
the number of outstanding Series 1 Shares at that_time
as the number of Series 2 Shares to be redeemed bears
to the number of outstanding Series 2 Shares at that
time,

Upon any redemption of Series 2 Shares pursuant to the
foregoing provisions -of this clause (3), the Series 2
Shares so redeemed shall be cancelled and shall not be

restored to the status of authorized but unissued

Series 2 Shares.

VOTING

Each holder of Series 2 Shares shall be entitled to
receive notice of and to attend all meetings of
shareholders of the Corporation, except meetings at
which only holders of another particular class or

series shall have the right to vote. At each such
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meeting, the holders of the Series 2 Shares shall be

entitled to, one vote for each Series 2 Share.

PURCHASE FOR CANCELLATION

Subject to the provisions of clause (6) hereof, the
Corporation may at any time or from time.to time
purchase for cancellation all or any part of the
outstanding Series 2 Shares by invitation for tenders
to all of the holders of record of Series 2 Shares .
then outsta;ding, at the lowest price or prices at
which, in the opinion of the Board of Directors of the
Corporation, such shares are then obtainable but not
exceeding a price per share equal to the Redemption
Amount, together with reasonable costs of purchase.
If, in response to an invitation for tenders under the
provisions of this clause (5), more Series 2 Shares
are tendered at a price or prices acceptable to the
Corporation than the Corporation is prepared to
purchase, then the Series 2 Shares to be purchased by
the Corporation shall be purchased as nearly as may be
pro rata according to the number of shares tendered by
each holder who submits a tender to the Corporation,

provided that when shares are tendered at different

- prices, the pro rating shall be effected with respect

to the shares tendered at the price at which more
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=hares wer= tendered than the Corporation is Prepared
to purchase after the Corporation has purchased all

the shares tendered at lower prices. Notwithstanding
anything contained in this clause (5), the Corporation
shall not purchase for cancellation any of the
outstanding Series 2 Shares unless the Corporation has
made an invitation for tenders to all of the holders
of record of Series 1} Shares to purchase from such
holders that number of Series 1 Shares which bears the
same Proportion to the number of outstanding Series 1
Shares at that time as the number of Series 2 Shares

which the Corporation is prepared to purchase bears to

the number of outstanding Series 2 Shares at that

time.

(6) RESTRICTIONS ON DIVIDENDS AND RETIREMENT OF SHARES

So long as any of the Series 2 Shares are outstanding,
the Corporation shall not, without the prior

approval of the holders of the Series 2 Shares given

as hereinafter specified:

(I) declare, pay or set apart for payment any
dividends (other than stock dividends in shares

of the Corporation ranking as to capital and



= 12 &

dividends junior to the Series 2 Shares) on any

junior shares; or

ry7s; call for redemption, redeem, purchase or

otherwise pay off or retire for value any junior
shares (except out of the net cash proceeds of a
substantially concurrent issue of shares ranking

as to capital and dividends junior to:the

Series 2 Shares); or

(1171) call for redemption, redeem, purchase or
otherwise pay off or retire for value less than

all of the Series 2 Shares; or

(1v) call for redemption, redeem, purchase or
otherwise pay off or retire for value any shares

ranking as to capital or dividends on a parity

with the Series 2 Shares;

unless, in each case, all dividends then payable on
the Series 2-Shares then outstanding and on all other
rhares of the Corporation ranking as to dividends on a
perity with the Series 2 Shares up to and including
the dividend payable on the immediately preceding

rospective date or dates for the payment of dividends
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thereon shall have heoen declared and paid or set apart

for payment.

CONVERSION INTO SUBORDINATE VOTING SHARES

For the purpose of this clause (7):

"Conversion Price™ means $3.23, subject to adjustment
from time to time in accordance with the provisions of
this clause (7), it being provided that for the I
purposes of this clause (7) only each Series 2 Share
shall in all cases be considered to have an imputed

value of $3.23, with the result that the number of

Subordinate Voting Shares into which a Series 2 Share

may at any time be converted in accordance with this

clause (7), including sub-clause (b) of this clause

(7)., will be the number resulting from d1v1d1ng $3.23

by the Conversion Price then in effect,

"Subordinate Voting Shares" shall mean the Subordinate
Voting Sharés as such shares are constituted on the
effective date of the Certificate of Amendment
amending the Articles of the Corporation to create the
Series 2 Shares, and shares of any other class

resultlng from the reclassification or change of the

Subordlnate Voting Shares. 1In the event that, by
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reason of the provisions Lereof, the Series 2 Shares
shall be convertible into any other shares or other
securities or property of the Corporation or of any
other corporation or entity any reference to the
conversion of the Series 2 Shares pursuant to this
clause (7) shall be deemed to refer to and include the
conversion of the Series 2 Shares into such other

shares, security or other property.

Holders ofOSeries 2 Shares shall have the right, i
exercisable at any time up to the close of business on
September 25, 1990 (the "Time of Expiry"), (subject

as hereinafter provided) to convert Series 2 Shares
into Subordinate Voting Shares at the Conversion Price
then in effect,

The provisions of sub-clauses (c) to (3j) inclusive of
clause (7) of the rights, privileges, restrictions and
conditions attaching to the Series 1 Shares shall

apply, mutatis mutandis, to the Series 2 Shares and to

the conversion right provided for in this clause (7).,
and are heréby included, with necessary modifications
(including replacing references to "Series 1 Shares"
with references to "Series 2 Shares” and replacing
references either to "Multiple Voting Shares or

Subordinate Voting Shares" or to "BEquity Shares" with
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references to "Subordinate Voting Shﬁres”), as
sub-clauses (c) to (j) of this claﬁse (7).

Upon any conversion of Serjes 2 Shares into
Subordinate Voting Shares, the authorized number of

Series 2 Shares shall be decreased, and the number of

unissued shares comprising the series of Series 2

Shares shall not bpe increased, by the number of Series

2 Shares which are so converted.

PAYMENTS ON LIQUIDATION

In the event of the liguidation, dissolution or
winding-up of the Corporation, whether voluntary or
involuntary, or other distribution of its assets, the
holders of the Series 2 Shares shall be entitled to
receive, before any distribution of any part of the
assets of the Corporation to the holders of the
Multiple Voting Shares or Subordinate Voting Shares or
any other class of shares of the Corporation ranking
junior to the Series 2 Shares, a sum per share equal
to the Redemption Amount and after payment of such
amounts so payable to them they shall not be entitled

to share in any further distribution of the property

or assets of the Corporation.
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SUBDIVISION OR CONSOLIDATION

The Series 2 Shares shall not be increased in number
by reason of being subdivided, nor decreased in number
by reason of being consolidated, unless
contemporaneously therewith the Series 1 Shares are

subdivided or consolidated in the same proportion and

in the same manner.

RESTRICTION ON ISSUE .

The Corporation shall not issue Series 2 Shares except

upon the conversion of Series 1 Shares.

ADDITIONAL ISSUE

The Corporation shall not grant rights to the holders
of Series 1 Shares to acquire additional shareslor
other securities or property of the Corporation unless
the same rights are concurrently given to the holders

of Series 2 Shares.

MODIFICATION

The provisions attaching to the Series 1 Shares as a

series shall not be added to, removed or changed
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unless the addition, removal or change is first
approved by the holders of the Series 2 Shares as a
series, such approval to be given in the manner

provided in clause (13) hereof.

AMENDMENT

The rights, privileges, restrictions, and conditions
attached to the Series 2 Shares as set forth herein,-
including thgs clause (13), may be deieted, Saded to. -
or varied but only Qith the approval of the holders of
the Series 2 Shares given as hereinafter specified and
subject to and in accordance with the Canada Business
Corporations Act (the “Act"). 1In addition to or as
distinct from any vote, authorization, confirmation or
approval required by the Act, the approval of the
holders of Series 2 Shares required as to any and all
matters referred to herein and to any resolution,
by-law, articles of amendment or other proceeding to
delete, add or vary any right, privilege, restriction
or condition.attached to the Series 2 Shares may be
given by an instrument or instruments in writing
signed by the holders of all of the issued and
outstanding Series 2 Shares or by a resolution passed
by at least two~thirds of the votes cast. at a'meeting

of the holders of the Series 2 Shares duly called for
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that purpose ana held upon at least fifteen (15) days:
notice at which the holders of a majority of the
outstandlng Series 2 Shares are present or represented
by duly qualified Proxy. 1If at any such meeting, the
holders of a majority of.the outstanding Series 2
Shares are not present or represented by duly
qualified proxy within one-half hour after the time
appointed for such meetirnig, such meeting shall be.
adjourned to such date being not less than fifteen
(15) days later and to such time and place as may. be
appointed by the chairman of the meeting and not less
than seven (7) days' notice shall be given of such
adjourned meeting, but it shal}l not be necessary in
such notice to specify the purpose for which the
meeting was originally called. At such adjourned
meeting, the holders of Series 2 Shares present or
represented by duly qualified proxy shall constitute a
quorum and may transact the business for which the
meeting was originally called and a resolution passed
thereat by not less than two-thirds of the votes cast
at such adjourned meeting shall constitute the
approval of the holders of Series 2 Shares referred to
above. The formalities to be observed in respect of
the giving of notjce of any such meeting or adjourned
meeting, the appointment of proxies ﬁherefor and the

conduct thereof shall be those from time to time
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prescribed by the Act and the by~laws of the
Corporation with respect to meetings of the
Corporation mutatis mutandis. On every poll taken

at a meeting or adjourned meeting of holders of Series
2 Shares, every holder of Series 2 Shares shall be

entitled to one (1) vote in respect of each Series 2

Share held by him.

e
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AN Corporate Affairs Canada

Certificate of Amendment

Canada Business
Corporations Act
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et Corporaziohs Canada

Certificat de modification

Loi sur les sociétés .
commerclales canadiennes

Fairfax Financial Holdings Limited

013005-2

Name of Corpocation — Dénomination de ka sociésté

[ hereby certify that the Articles of the
above-mentioned Corporation were.
amended

(a) under section 13 of the Canada
Business Corporations Act in accord-
ance with the attached notice;

{b) under Section 27 of the Canada
Business Corporations Act as set out
in the attached Articles of Amendment
designating a series of shares;

{(c) under Section 171 of the Canada
Business Corporations Act as set out
in the attached Articles of Amendment;

(d) under Section 185 of the Canada
Business Corporations Act as set
out in the attached Articles of
Reorganization;

(e) under Section 185.1 of the Canada
Business Corporations Act as set out
in the attached Articles of Arrangement.

Number — Numéro

Je certifie par les présentes que les
statuts de la société mentionnée ci-haut
ont été modifiés

(a) en vertu de l'article 13 de la Loi sur

les sociétés commerciales canadiennes
conformément & l'avis ci-joint;

(b) en vertu de l'article 27 de la Loi sur
les sociétés commerciales canadiennes
tel qu'indiqué dans les clauses
modificatrices ci-jointes désignant une
série d'actions;

(c) en vertu de l'article 171 de la Loi
sur les sociétés commierciales cana-
diennes tel qu'indiqué dans les clauses
modificatrices ci-jointes;

(d} en vertu de l'article 185 de la Loi
sur les sociétés commerciales cana-
diennes tel qu'indiqué dans les clauses
de réorganisation ci-jointes;

(e) en vertu de I'article 185.1 de la Loi
sur les sociétés commerciales cana-

diennes tel qu'indiqué dans les clauses
d'arrangement ci-jointes.

Le Directeuc
W 55 p May 11, 1987
le 11 mai 1987
Oicector

Date of Amendmenl — Date de 1a modification

CC£1369 (10-65;

Canadi

[ 54
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CORPORATIONS ACT COMMERCIALES CANADIENNES
: FORM 4 ’ FORMULE 4
ARTICLES OF AMENOMENT CLAUSES MOOIFICATRICES
(SECTION 27 OR 171) (ARTICLE 27 OU 1771)
_—

~Name of Corporation - Dénomination de la sociélé 2 —Caorporation No.— Node [a sociéleé

Markel Financial Holdings Limited 13005 — 2 . «

ZThe articles of the above-named corporation are amended

Les statuts de la société ci-haut mentionnée sont modifiés de la
gs follows:

facon suivante:

i The name of the Corporation is changed from Markel Financial
Roldings Limited to Fairfax Financial Holdings Limited.

e

Signature Description of Otfice — Description du poste
Ma - .
Y 8, 1987 \f. Y Vice-President
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7 ALUUSAGE DU MIMISTERE &

72 Filea - Deposee
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E*E [ndustry Canada

Certificate
of Amendment=.

Canada Business
Corporations Act

' Industrie Canada

Certificat
de Modification

Loi canadienne sur .
les sociétés par actions

FAIRFAX FINANCIAL HOLDINGS LIMITED

Name of corporation-Dénomination de la société

[ hereby certify that the articles of the
above-named corporation were amended:

a) under section 13 of the Canada
Business Corporations Act in
accordance with the attached notice;

b) under section 27 of the Canada
Business Corporations Act as set out in
the attached articles of amendment

designating a series of shares;

¢) under section 179 of the Canada
Business Corporations Act as set out in
the attached articles of amendment;

d) under section 191 of the Canada
Business Corporations Act as set out in
the attached articles of reorganization;

2

Director - Directeur

013005-2

Corporation number-Numéro de la sociéts
Je certifie que les statuts de la société
susmentionnée ont été modifiés:

a) en vertu de l'article 13 de la Loi
canadienne sur les sociétés par

‘actions, conformément & ['avis ci-joint;

b) en vertu de I'article 27 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jointes
désignant une série d'actions;

c) en vertu de l'article 179 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jointes;

d) en vertu de 'article 191 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses de réorganisation ci-jointes;

November 17, 1999/ }e 17 novembre 1999
Date of Amendment - Date de modification

Canad3




& T s Uy Lanada, Industrie Canada

ARTICLESF(?? rh:ENDMENT Clause O TMULE 4
2da Busi Loi canadienne sur Uses
muot“‘,-"“::é, les SOgolrsnpar actions (SECTION 27 OR 177) MODIFICATRICES

(ARTICLES 27 oy 177)

1 - Name of corporation - Dénomination de 1a socidté

2-Coporation No. - N de la socete
0130052

Les statuts de la sociéte mentionnée cj i
facon ol o dessus sont moaifiés de 1a

FAIRFAX FINANCIAL HOLDINGS LIMITED

J - The articles of the a2bove-nam

edCEporation are amended as follows:

dule A; and
(i1) to create the fourth series of Preferred Shares of the Corporation, which shall be designated as cumulative
convertible redeemable Preferred Shares, Series B and which shall have attached thereto the nights, privileges,
restrictions and conditions set forth in the attached Schediile B.
Date Signature Titte - Titre

November /7 1999

Canad%

Vice-President, Corporate Affairs .

FOR DEPARTMENTAL USE OMLY - A LUSAGE DU MINISTERE 5&. =+ %"

Filed - Déposée
NOV 171999




SCHXDULK *A™
CONDITIONS ATTACKING TO THE SERIES A PREFLRRED SHARKS

There {4 hereby. created and deslgnated & series of Preferrad Sharss which shall ba
daalgnited m fixed/flosting cumulative redsemable Preforred Shares. Seriss A (ths “Scriss A
Preferred Bhares™), shall consist until December 30, 1999, of an unlimited number of shares and
on and afier Decarnber 31, 1999, shall sansist of tha mumber of Secies A Preferred Shares Issued
mdo.mndingutbzdmcnfbudw on Decambar 30, 1969, and, in addition to the rights,
privilegss, restricdons and conditions attaching to the Prefacred Shares as a class, shall hsve
attached therso the following rights, privileges, restrictions ead cooditlons:

(1) Diidend
(s) Dellnitions

For the purposes harect, the following terms sball have the following mesnings,
unless the oontext otherwiss requires:

T¢)) “asaruad snd anpaid divideads” means:
(A) inrespect of the Fixed Rate Period and the Flosting Rate Unlisted

Pariod, the aggrogam oft
1)) all unpaid dividends on ths Series A Prefurred Shares for
azy Dividend Peciod, and

(@M  the amoum calculazad a3 though dividends on ssch Series A
Prefirred Share had been accruing on 8 day-to-day basis
from sod including the first day of the Quarter immedistaly
following the Dividead Period with respest to which the
last quariarly dividend will be or waa, as the case may be,
pne'mhhm.huuchdlnuhcdmwﬂﬁd:ﬂuwmuwﬁon
of secrusd dividends is to be made; and



(i)
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(B)  inrespect of the Floating Rate Listed Period, the aggregate of

n all unpaid dividends on the Series A Preferred Shares for
any Dividend Period. and

(1D the amount calculated as though dividends on each Series A
Preferred Share had been accruing on 3 day-to-day basis
from and including the first day of the Month immediately
following the Dividend Period with respect to which the
last monthly dividend will be or was, as the case may be,
payable to but excluding the date to which the computation
of accrued dividends is w0 be made;

provided that sccrued and unpaid dividends in each case shall be
celeulated using the Annual Dividend Rate applicable to the Dividend
P_aiodwithmpeamwhichthehstdividmdwi“beorwu.uﬂwem
may be, payshie;

“Adjustment Factor” for any Month means the percentage per annum,
positive ot negative, based on the Calculated Trading Price of the Series A
Preferred Shares for the preceding Month, determined in sccordance with
the following table:

Adjustment
Factor
29 a Perceninge

Y C 1a ted Pri tbe lug Mo of Prime Shall Be

$25.50 or more than 325.50 -4.00%
Greater than or equal to $25.375 and less than $235.50 -3.00%
Greater than o7 equal to $25.25 and less than $25.375 -2.00%
Greater than o equal to $25.125 sad less than $25325 -1.00%
Greater than $24.873 and less than $25.125 nil
Greater than $24.75 and less than ar equal to $24.878 1.00%
Greater than $24.625 and lzas than or equal to $24.75 2.00%
Greater than $24.50 and less then or equal to $24.625 3.00%

$24.50 or less than $24.50 4.00%
The maximum Adjusunent Factor for any Month will be &4.00%.



(i)
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)

(i)

(vii)
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Ifin any Month there is no trade on the Exchange of Series A Preferred
Shares of 2 board lot or more, the Adjustment Factor for the following
Month shall be nil;

“Annual Dividend Rate” means the Annual Fixed Dividend Rate, the
Annual Floating Unlisted Dividend Rate or the Annual F loating Listed

" Dividend Rate, whichever is provided by this clause (1) to be applicable ar

the relevant ume;
“Anpual Flxed Dividend Rate™ means 6.50% per annum;

“Anoual Floating Listed Dividend Rate” for any Month during the
Floating Ratc Listcd Period means the rate of interest capressed as a
percentage per annum (rounded to the nearest one-thousandth (171 000) of
one parcent (1%4)) which is equal to the grester of: (i) Prime muitiplied by
the Designated Percentage for such Month and (if) 5%;

“Annual Flosting Unlisted Dividend Rate™ for any Quanter during the
Floating RncUn.linedPa'iodmmﬂwr_m of interest expressed asa
percentage per annum (rounded to the nearest one-thousandth (1/1000) of
one percent (1%)) which is equal to the grester of: (i) Prime multiplied by
one-hundred ten percent (110%) and (ii) 5%;

“Banks”™ means any two of Sank obentrea.l, The Bank of Nova Scoda,
The Totonto-Dominion Bank and Canadian Imperial Bank of Commerce
and any successor of any of thern as may be designated from time to time
by the Board of Dircctors by notice given to the tansfer agent, if any, for
the Scries A Preferrod Shares or otherwise 1 holders of the Series A
Proferred Shares, such notice to take effect on, and 1o be given at least twc
(2) business dsys prior to, the eommencement of a particular Dividend
Period and, until such notice is first given. means Bank of Montreal and

Canadisn Imperial Bank of Commerce;
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(viii) “Board of Directors™ means the board of directors of the Corporation;

(ix)

(x)

(xi)

(xii)

“business day”™ means a day other than s Ssturday, 2 Sunday or statutory
holiday in the jurisdiction in which the registered office of the Corporation
13 located;

“Calculated Trading Price” for any Month means;

(A)

(B

the aggregate of the Dally Adjusied Trading Values for all Trading
Days in such Month,

divided by

the aggregate of the Daily Trading Volumes for all Trading Days in
such Monoth;

“Dally Accrued Dividend Deduction™ fos any Trading Dey means:

(A)

(B)

the product obtained by multiplying the dividend accrued on a
Series A Preferred Share in rsapect of the Moath in which the
Trading Day falls by the number of days elapsed from but
excluding the day prior to the Ex-Dividead Date immediately
preceding such Trading Day to and including such Trading Day (or
if such Trading Day is an Ex-Dividend Date, by one (1) day),

divided by

the number of days from and including such Ex-Dividend Date to
but excluding the following Ex-Dividend Date;

“Dslly Adjusted Trading Value™ for any Trading Day means:

(A)

the aggregme dollar value of all ransactions of Series A Prcferred
Shares on the Exchange (made on the basis of the norraal



{xiii)

(xiv)

(xv)

(xvi)

w5

settlement period in effect on the Exchange) occurring during sucl
Trading Day,

less

(B)  the Daily Trading Volume for such Trading Day multplied by the
Daily Accrued Dividend Deduction for such Trading Day;

“Daily Truding Volume” for any Trading Day means the agyregate
number of Serles A Preferred Shares traded in all transactions (made on
the basis of the normal settiement period in effect on the Exchange)

occurring during such Trading Day on the Exchange;

“Deemed Record Dats™ means the last Trading Day of a Mogth with
respect to which no dividend is declared by the Board of Directors;

“Designated Percentage” for the first Month during the Floating Rate
Listed Period means one-hundred ten percent (110%) and for each Manth
thereafler means the Adjustment Factor for such Month plus the
Designated Percentage for the preceding Month, provided that the
Designated Percentage for any Month shall in no event be less than sixty
percent (60%) or more than one hundred fifty percent (150%);

“Dividend Payment Date” means, for dividends payable in respect of:

(A)  the Fixed Rate Period, the last day of each of February, May,
August and Noverber in each year,

(B)  rthe Floating Rate Unlistad Period, the 12th day of each of March,
June, September and Detember in cach year, comunencing on the
12th day of March, 2005; and



-6

(C)  the Floating Rate Listed Period, the 12th day of each Month,
commencing after the first full calendar month following the
commencement of the Floating Rate L isied Periog;

and the first Dividend Pay_meo( Date shall be February 29, 2000;
(xvil) “Dividend Period" means:

(A)  inrespect of the Fixed Rate Period and the Floating Rate Unlisted
Period, & Quarter; and

(B)  in respectof the Flosting Ratc Listed Period, a h‘/lonth;

(xviii) “Exchange™ means The Toroato Stock Exchange or such other exchange
or trading market in Canada as may be determined from time to time by
the Corporation as being the principal trading market for the Series A
Preferred Shares;

(xix) “Ex-Dividend Date™ means:

(A)  the Trading Day which, under the rules or normal practices of the
Exchange, is designated or recognized as the ex-dividend date
relative to any dividend record date for the Series A Preferred
Shares; or

(B) if the Board of Directors fails w declare a dividend in respect of a
Month, the Trading Day which, under the rules or normal practices
of the Exchange, would be recognized as the ex-dividend date
rclative to any Deemed Rocord Dats for the Series A Preferred

Shares;

(xx)  “Fixed Rate Perlod” means the period commencing with the date of
issue of the Series A Prefarred Shares and ending on and including

November 30, 2004;
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(xxi) “Floating Rate Listed Period™ means the period commencing on and
including the Jater of:

(A)  December |, 2004; and

(B)  the first day of the Quarter following the date, if any, on which the
Series A Preferred Shares are unconditionally listed on the
Exchange;

(xxii) “Flosting Rate Unlisted Period™ means the period commencing
immedistely after the end of the Fixed Rate Period, if at such time the
Series A Preferred Shares are not unconditionaliy listed on the Exchange,
and continuing until and including the last day of the Quarter, if any, in
which the Series A Preferred Shares are unconditionally listed on the
Exchange;

(xxiii) “in priority to”, “on a parity witk™ and “junior to™ have reference to
the order of priority in peyment of dividends and in the distribution of
assets in the event of any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involunmary, or other disuibution of the
assets of the Carporation among its shareholders for the putpose of '
winding up its affairs;

(xxiv) “Month™ means s calendar month;

(xxv) “Prime” for s Month means the average (rounded to the nearest one-
thousandth (1/1000) of ons percent (1%)) of the Prime Rata in effect on
each day of such Month, and for a Quarter means tha average (rounded to

the pearest one-thousandth (1/1000) of one percent (1%)) of the Prime
Rate in cffect on each day of such Quarter;

(xxvi) “Prime Rate” for any day means the average (rounded to the nearest one-
thousandth (1/1000) of one percent (1%4)) of the anaual rates of interest



published from time to time by, and commonly known as the “prime rate™
of the Banks established as the reference rates then in effect for such day
for determining interest rates for commercial loans in Canadian dollars
made 10 bomrowers in Canada. If one of the Banks does not have such an
interest rate in effect on a day, the Prime Rate for such day shall be such
interesi rate in effoct for tbu dsy of the other Bank; if both Banks do not
have such an interest rate in effect on a day, the Prime Rate for that day
shall be equal to one and one-half percent (1.5%) per annum plus the
average yield expressed as & percentage per annum on ninety one (91)-day
Government of Canada Treasury Bills, as reporied by the Bank of Canada,
for the bi-weekly tender for the period immediately preceding that day;
and if both of such Banks do not have such an interest rate in effect on a
day mdtchankoICamdadouno(mponsuchwcngcyieldperumum.
the Prime Ratc for that day shall be equal to the Prime Rate for the next
preceding day. The Prime Rate and Prime shall be determined from time
to time by an officer of the Corporation from quotations supplied by the
Banks or otherwise publicly available, Such determination shall, in the
absence of manifest ermror, be final and binding upon the Corporation and -
upon all bolders of Series A Preferred Sheres:

(xxvii) “Qualifying Listing Request” means a request to the Corporation to list
the Series A Preforred Shares on the Exchange by holders holding together
in the aggregate at least five hundred thousand (500,000) Series A
Preferred Shares (“Requesting Holders™) who have commitied to use all
commercially reasonable efforts w sell 10 unrelated panies such number of
Scri.ﬂ A Preferred Shares to such number of holders 30 23 to mect the thea
listing requirements of the Exchange for the Saries A Preferred Shares,
provided that such requests may not be made before May 19, 2000, and
mzy not be mads within six (6) months of the last Qualifying Listing

Request by any holders of Series A Preferred Shares;
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(xxviii) “Quarter” means 3 three month period ending on the lagt day of each ¢
February, May, August and November: and

(xxix) “Trading Day™ means. if the Exchange is a stock exchange in Canada, :

day on which the Exchange is open for trading or, in any oiher case, a
business day,

(d) Genersl

The holders of the Series A Preferred Shares sha)] be entitled to receive
cumulative, prefemed cash dividends, as and when declared by the Board of Directors, out of
moncys of the Corporation properly applicable to the payment of dividends, at the rates ﬁd tme
hercin provided. Dividends on the Series A Preferred Shares shell eccrue op 2 daily basis and
shall be payabie quanerly on each Dividend Payment Dats in respect of the Fixed Rate Period
and the Floating Rate Unlisted Period and mounthly on each Dividend Payment Date in respect of
the Floating Rate Listed Perjod. Payment of any dividend on the Seres A Preferred Shares (less
any tax mquind'wbededumd)ah.ubemdcbychequeupmnuwfm money of Canada
payable 2t any branch in Canada of the Corpontion's bankers from time to time or by any other
reasonable means the Corporation decms desirable which allows fot receipt of the dividends by
holders 0o later than if paid by cheque. During the Fixed Rate Period, the record date for the
pwposes of determining holders of Series A Preferred Shares enritled o receive dividends on
ea.ch Dividend Peyment 'Due‘shn!! be ten business days prior to the Dividend P_aﬁncnl Date or
such longer period as may be required by applicable law, During the Flosting Rats Listed Period
and the Flosting Rate Unlisted Period, the recard date for the purpose of determining holders of
Series A Preferred Shares entitled to receive dividends on each Dividend Payment Date shail be

the last Trading Day of the next prccedhig Month.

Dividends declared on the Series A Preferred Shares shall (except in case of
redemption in which case payment of dividends shall be made on surrender of the centificate
representing the Series A Preferred Shares to be redeemed) be paid by (s) posting in a posiage
paid envelope addressed o each holder of thz Serics A Preferred Shares a1 the last address of
such holder as it appears on the sccuritics register of the Corpon.tio.n or, in the event of the
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addreas of any bolder not 30 appearing, then to the address of such holder last known 1o the
Corporation or, in the case of joint bolders. 10 the address of that one whose name appears first in
the securities register of the Corporation as one of such joint holders, a cheque for such dividends
(less any tax required to be deducted) payable 10 the order of such holdez, o, in the case of joint
holders, 1o the order of all such holdgs failing written instructions from them to the contrary, or
(b) by any other reasonable means the Corporation decms desirable which allows for receipt of
the dividends by holders no later than if paid by cheque. ‘Notwithstanding the foregoing, any
dividend cheque may be delivered by the Corporation to & holder of Series A Preferred Shares at
his address as aforesaid. The posting or delivery of such cheque or the peyment by such other
means, shall be decmed to be payment and shall sarisfy and discharge all liabilities for the
payment of such dividends to the extent of the sum represented thereby (plus the amount of any
tax required to be and in fact deducted as aforesaid and remitted to the proper uxing suthority)
unless such cheque is not paid on due presentation or payment by such other means is not
received. Dividends which are represented by a chequa which hag not been presented 1o the
Corporation’s benkers for psyment or that otherwise remain unclaimed for a peried of six (6)
years from the date of their payment shall be forfeited to the Corporation.

(c)  Fixed Rate Period

[n respect of the Fixed Rate Period, the dividends in respect of the Series A
Preferred Shares shall be payable quarter]y at the Annual Fixed Dividend Rate. Accordingly. on
each Dividend Payment Date in respect of the Fixed Rate Period, other than February 29, 2000
but including November 30, 2004 the dividend peyable shall be $0.40623 per Series A Preferred
Share. The amouat of the first quarterly dividend payable on each Series A Preferred Share on

Fobruary 29, 2000 shall be $0.4597 per share.
(d) Floating Rate Unlisted Period

In respect of the Flosting Rats Unlistad Period, tha dividends in respect of the
Series A Praferred Shares shall be payabls quanerly at the Annual Flosting Unlisted Dividend
Rate a3 calculated from time to time. Accordingly, on each Dividend Payment Date in respect of
the Floating Rate Unlisted Period, the dividend peyable on each Series A Preferred Share shall be
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that amount (rounded to the nearest one-thousandth (171000) of one (1) cent) obtained by
multiplying 325.00 by the Annusl F loating Unlisted Dividend Rate applicable 1o the Quarter
preceding such Dividend Psyment Date and by dividing the product by four (4).

(¢)  Floating Rate Listed Perjod

In respect of the Floating Rate Listed Period, the dividends in tespect of the Series
A Preferred Shares shall be payeble monthly at the Annual Floating Listed Dividend Rate as
calculated from time to time. Accordingly, on esch Dividend Payment Date in respect of the
}’-‘loazigg Rate Listed Period, the dividend Pryable on each Series A Preferred Sharc shall be that
amount (rounded to the ncarest one-thousandth ( 1/1000) of one (1) cent) obtained by multﬁplying
© $25.00 by the Annual Floating Listed Dividend Rate applicable to the Month preceding such
Dividend Payment Date and by dividing the product by twelve (12).

n Calculstion of Designated Percentage

- The Corporation shall as promptly as practicable calculste the Designated
Percentage for each Month and give. notice thereof 10 all stock exchanges in Canada on which the
Series A Preferred Shares are listed for rading or, if the Series A Preferred Shares are not listed
.on & stock exchange in Canads, to the Invesanent Dealers Associetion of Canada

(2) Rights on Liquidation

In the event of the liquidation, dissolution or winding up of the Corporation or any
other distribution of assets of the Corporation for the purpose of winding up its affairs, the
holders of the Series A Preferred Shares shall be entitled to receive $25.00 per Series A Preferred
Share together with accrued and unpaid dividends, before any amounts shall be paid or any assets
- of the Corporation distributed to the holders of the multiple voting shares of the Corporation (the
“Multiple Voting Shares™) or the subordinate voting shares of the Corporation (the “Subordinate
Voting Shares™) or any other class or series of shares of the Corporation ranking junior to the
Series A Preferred Shares. Upon payment of such amounts, the holders of the Series A Preferrcd
Shares shall not be entitled to share in any furthér distribution of the property oz assets of the

Corporation,
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(3  Redemption gt the Option of the Corporation

The Corporation may not redeem any of the Series A Preferred Shares prior to
December 1. 2004. Subject to the foregoing and applicable law, upon giving notice as
hereinafier provided, the Corporation may:

(3)  ifthe date of such redemption is during the Flosting Rate Listed Period and afier
December 1, 2004, redeers ar any time all, but not less than all, of the outstanding
Series A Preferred Shares, on payment of $25.50 for each Series A Preferred
Sharx to be redeemed; and

(B)  inall other circumstances, redeem all, bur not less than all, of the ourstanding
Series A Preferred Shares on paymeat of §25.00 for each Series A Preferred Shar
10 be redeemaed;

in each case, together with sccrued and unpaid dividends up to but excluding the date fixed for
redernption, the whole constituting the redemption price,

The Corporation shall give notice in writing not less than forty-five (45) days nor
more than sixty (60) days prior to the date op which the redemption is 10 takae place to each
person who at the date of giving such notice is the holder of Series A Preferred Shares to be
redeemed of the intention of the Corporation to redeem such shares, Such notice shall be validly
and cffectively given on the date on wmch it is sent and such notice shall be given by posting the
same in a postage paid envelope addressed to each holder of Series A Prefmed Shares to be
redecmed at the last address of such holder as it appcan on the securitles register of the
Corporation or, in the event of the address of any bolder not so appearing, then to the address of
such holder 1ast known to the Corporation, providsd thet the ascidental failure or omission to
give any such notice as aforesaid to one or more of such holders shall not affect the validity of

the redemption of the Series A Preferred Shares to be redeemed.

Such notice shall set owt the number of such Series A Preferred Shares held by the
person o whom it is addressed which are 10 be redeemed and the redemption price and shall also
set out the date on which the redemption is to take place, and on and afier the date so specified



payable at par at any branch in Canada of the Corporaticn’s bankers from time to time or by an
other reasonable means the Corporation deems desirable which allows for receipt of the
redemption price by holders no later than if peaid by cheque.

From and afier the date specified in any such notice, the Series A Preferred Share
called for redemprion shall cease to be entitled to dividends and the hojders thereof shall not be
entitled to exercise any of the rights of shareholders in respect thereof un]cs; peyment of the
redemption price shal] not be duly made by the Corporation.

At any time after notice of redemption is given as aforesaid, the Corporation shal]
bave the right 10 deposit the redemption price of any or all Series A Preferred Shares called for
redemption with any chartered bank or banks or with azy trust company or trust companies in
Canada named in the notice of redemption to the credit of s special account or accounts in trust
for the respective holders of such shares. to be paid to them respectively upon surrender 1o such
bank or banks or trust company or trust companies of the certificate of centificates representing’
the same, and uponsuchdcpositordcpositsbeingmde,mhﬂmms!nll be redeemed on the
redemprion date specified in the notice of redemption. Afterthe Corporation has made a deposit
as aforesald with respect to any shares, the hoiders thereof shall not be entitled to exercise any of
the rights of sharcholders ia respect thereof and the rights of the holders thereof shall be limited
to receiving the proportion of the amounts so deposited applicable 10 such shares, withowt
interust; any intarest allowed on such deposit shall belong 1o the Corpontion.

() Conversion of Series A Preferred Shares
(3)  Conversion at the Option of the Holder

Holders of Seties A Preferred Shares shall have the right, on not less than fourteen
(14) days’ notice 10 the Corporation, a1 thefr opdon on December 1, 2004 and on December 1 in

cvery fifth year thereafter (a “Conversion Date™), to convet, subject 10 the tenms and c'ondltiom
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hereof, al or any Series A Preferred Shares regisiered in theis Rame into Series B Prefered
Shares of the Corporation on the basis of one (1) Serjes B Preferred Share for each Serjes A
Prefersed Share. The Corporztion shal give notice ip WTIling 10 the theq holders of the Seriey A
Preferied Shares of the Selected Percentage Rate (as defined in clause (1) of the nghts,
privileges, resmictions and conditons ertaching 1o the Series B Preferred Shares) determined by
the Board of Directors 1o be applicable for the Rext succeeding Fixed Dividend Rate Period (as
defined in clause (1) of the rights, privileges, restrictions and conditions anaching to the Serjes B
Preferred Sheres) and of the tonversion right provided for berein; such notice shall be given by
posting the same in a postage paid envelope addressed to each bolder of the Series A Preferred

lzs1 known 10 the Corponition. Such notice shall set out the Conversion Date and shal] be given
not less than forty-five (45) days nor more than sixty (60) days prior to the 2pplicable Conversion

Date.

If the Corporation gives nodce as Provided in clause (3) 10 the holders of the
Series A Preferred Shares of the redemption of all the Serics A Preferred Shares, the Corporetion
shall not be required to give notics as providad in this sub—clnu_sc (4Xa) to the holders of the
Series A Preferred Sharey of 2 Selected Percentage Ram (as defined in clause (1) of the rights,
privileges, restrictions and conditions ataching to the Series B Preferred Shares) for the Series B
Preferred Shares or of the conversion night and the right of any holder of Serjes A Preferred
Shares 10 conven such Series A Preferred Shares 23 herein provided shall cesse and leTminate in
that event unless the Corporation does pot redeem all the Series A Preferred Shares by the date

sct out in the notice of redemption.

Holden of Series A Preferred Shares shall not be entitled to convert their shares
imo Series B Prcferred Shares on 2 Copversion Date if, following the close of business on the
fourteenth (14th) day preeeding 8 Conversion Date, the Corporation determines that there would
remain outstsnding on the Copversion Date less than five bundred thousand (200.000) Scries B
Preferred Shares, afler uking into account all Serics A Preferred Shares tendered for convenion
into Series B Preferred Shares and all Series B Preferred Shares tendered for conversion into



If. following the close of business o the fourteenth (141h) da;' preceding 2

Preferred Share for each Seriey A Preferred Sharc on the applicable Conversion Date and the
Corporation shall give notice in writing thersof, in scoordance with the provisions of sub-clause
(4)X#), W the bolders of such remaining Series A Preferred Shares a1 Jeast seven (7) days prior 10

the Conversion Dare.
(c) Mabner of Eaercise of Convertion Privilege

The conversion of Serjes A Preferred Shares may be cflected by surrender of the

certifice® or certificates Tepresenting the seme not Ister than the close of business on the
founeenth (14th) dxy preceding 8 Conversiop Date during usual business hours a1 the office of
the Corporation or any ransfer agens designated by the Corporation at which the Series A

Preferred Shares arc tansferabie accompanied by: (i) payment or evidence of payment of the tax
and (ii) a writen instrument of surrender in

(if any) peyable as provided in this sub—clausc (4Xc);
ot hiy attorney duly authorized

form satisfactory to the Corporation duly executed by the helder,
in writing, in which instrument such holder may also elect 10 convan part only of the Series A



during usual business hours a1 the office of the Corporation or any transfer agent designated by
the Corporetion at which the Serjes A Preferred Shares were Gansferable of the cenificate or

The bolder of any Series A Preferred Shares on the record date for any dividend
declared payable on such share shall be entitled 1o such dividend notwithsuanding that such share
is converted into a Series B Preferred Shere afier such record date and on or before the date of

the payment of such dividend.



-17.

The issuance of certificates for the Senes B Preferred Shares upon the Con\ret';cr
of Series A Preferred Shares shall be moade without charge 1p the converting holders of Series A

Corporation that such tax has been paid.

(d)  Status of Converted Series A Preferred Shares

Conversion Date shall not be cancelled but shall be restored 10 the satus of authorized but
unissued shares of the Corporation as at the close of business on the Conversion Date.

%) Rastrictions on Dividends snd Retircement of Shares

Without the approval of the holders of outsanding Serics A Preferred Shares
given 23 provided heredn, the Corporadon shall not:

declare, pay or set apant for payment any dividends (other than stock dividends
peyable in any shares of the Corporation ranking junior to the Series A Preferred
Shares) on any sheres of the Corporation ranking junior 10 the Serics A Preferred
Shares;

call for redemption, redecm, purchass or otherwise retire for value or make any

capital distribution oa or in respect of any shares ninking junior to the Series A
Preferred Shares (except out of the net cash proceeds of 3 substantially concurrent

(i)

(11)
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issue of shares of the Corporation ranking junior to the Series A Preferred
Shares);

(iii)  purchase or otherwise Tetire for value less than al] of the Series A Preferred Ska

then outstanding; o

(iv)  call for redemprion, redeemm, purchase or otherwise retire for value (except in
connection with the exercise of any purchase obligation. sinking fund. retraction
privilege or any mandstory redemption cbligadon anaching thereto) any shares ¢
any class or series ranking on a parity with the Scries A Preferred Shares,
provided that for greates certainty, the restriction jn this clau.x (iv) shall not limj
or affect any such actioq in respect of any class of sharey ranking in priority to th
Series A Preferred Shares;

unjess. in each such case, al} curmulative dividends on outsianding Series A Preferred Shares
accrued up 10 and including the dividend payeble for the {ast completed Dividend Period shall
have been declarcd and paid or set eside for payment.

Any epproval of the holders of Serjes A Preferred Shares required 1o be yiven
pursuant to this clause (5) may be given by the affirmarive vote of the holders of the majorily of
the Series A Preferred Shares present o1 represented at a meeting or adjourned meeting of the
holders of Series A Prefarred Shares duly called for thas purpose and at which a quorum is
present of an insuument in writing signed by all the holders of the Series A Preferred Shares,

(6) Purchase for Cancellstion

Subject to epplicable law, the Corporation may at any time or from time o tme
purchase for cancellstion &ll of any part of the outstanding Series A Preferred Shares in the open

market (including, withow limitation, purchase through or from an investment desler or firm

holding membership or trading privilages on a stock exchange on which the Series A Preferred

Shares are listed for wrading), or by invitation for tenders 10 all of the holders of record of Serics
A Preferred Shares then outstanding, or by privaie captract. In the case of purchase for
cancelletion by private contreet, such purchase shall be made at the lowest price or prices at



of this cleuse (6), more Serjes A Preferred Shaves are tendercd at a Price or priccs acceptabie 1o
the Corporation than the Corporation is prepared 1o purchase, then the Scrics A Preferred Shares
to be purchesed by the Corporation shall be purchased as nearly as may be pro rata according 10
the number of shares tendered by each holder who submits a 1ender 1o the Corporation, provided
that when shares are 1endered at different prices, the pro rating shall be e flected with respect to
the shares tendered a1 the price a1 which more sheres were tendered than the Corporation is
prepared to purchase afier the Corporation has purchesed all the shares tendered st lower prices.

(7)  Voting
Except as herein referred 1o or as required by Jaw, the holders of Series A
Preferred Shares shall not be eatitled to recejve notice of or 1o attend any meeting of the
sharcholders of the Corporation or 10 vote at any such meeting.

(8) Issue of Additional Preference Shares
The Corporation may isstse additiona] serjes of Preferred Shares ranking on a
parity with the Series A Preferred Shares without the suthorization of the holders of the Scrics A
Preferred Sheres.

9) Modiflestions
The provisions anaching to the Series A Preferred Shares as a serics may be
repealed. altered, modified or amended from tima 1o time with such approval as may then be
required by the Canado Business Corporarions Act, any such approval 1o be in sccordance with
clause (10).
None of the series provisions of the articles of the Corporation relsting to the

Serics A Prejerred Shares shal] be amended or otherwise changed unless, contemporaneously
therewith, the series provisions, if any, releting to the Series B Preferred Shares are, 1o the extent



decmed necessary by the Corporation, amended o7 otherwise changed in the same Proportion 5

in the same manner.

In the event that no Serjes A Preferred Shares are issued ang outstanding, the
Corporation may not amend or otherwise change the rights, privileges, resirictions and condiuc
2naching 10 the Series A Preferred Shares unless such amendment or change is also approved b
the holders of the Series B Preferred Shares then outstanding, such approval 1o be given in
accordance with clause (10) of the rights. privileges, restrictions and conditions atiaching 10 the

Series B Preferred Shares.

(10)  Approval of Holders of Series A Preferred Shares

Except as otherwise provided herein, any 2pproval of the holders of the
outstanding Serics A Preferred Shares with Tespect 10 any matiers requiring the consent of the
holders of the Series A Preferred Shares may be given in such manner as may then be required b
law, subject 10 a minimum requiremnent that such approval be Eiven by 2 resolution signed by all
the holders of outstanding Series A Preferred Shares or passed by the & ffimmative vote of at Jeast
66 2/3% of the votes cast by the holders of Series A Preferred Shares who voted in respect of tha
1esolution at a meeting of the holders of the Series A Preferred Shares duly called for that
purpose and at which & quorum as required by the by-laws of the Corporation is present, subject
to ¢ minimum reguirement that the quorum a1 the meeting (other than an adjourned meeting) be

at least two persons entitled to vote thereat.

The proxy rules applicable to, the formalities to be observed in respect of the

giving notice of, end the formalities 1o be observed in respect of the conduct of. any mesting or
any adjourned meeting of bolders of Series A Preferred Shares shall be those from time to time

prescribed by the by-laws of the Corporation with respect 10 meetings of shareholders or, if not

30 prescribed, 29 required by Jaw. On every poll taken a1 every meeting of bolders of Series A
Preferred Shares, cach holder of Series A Preferred Sheres entitled 10 vote thereat shall have one

vote in respect of each Series A Preferred Share held.
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(11)  Tax Electjop

Or any successor or replacement Provision of similar effect,

(12)  Mail Service Interrupdon

Toronto and such notice shall be deemed 10 have beeq §iven on the date an whic
such telecopier was given or on the date op which the first publication has taken

place; and

(b) fulfill the requirement 10 send such cheque or such share certificate by amranging
for delivery thereof to the principal office of the Corporation in Toronto or the
Toronto office of any transfer agent designated by the Corporation. and such
cheque and/or certificate shall be deemed to have been sent on the date on which
notice of such arrangement shal] have been given a3 provided in (a) above,
provided that as soon as the Corporation determines that mail eervice is no longer
intermupted or threatened to be interrupied such cheque or share certificate, if not
theretofore obtained by such holder, shall be sent by ordinary unregistered first
class prepaid mail 10 the registered address of each person who ar the date of
maeiling is entitled 1o receive such cheque or share centificate, or in the event of th
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address of any such holder not appeanng on the securitjes register of the
Corporation, then at the Jast address of such holder known 10 the Corporatjon.

(13)  Notice of Anpual Dividend Rate Applicable to the Series B Preferred Shares

Within three (3) business days of the determinstion of the Annual Dividend Raie
(2s defined in clause (1) of the nghts, prvileges, nsﬁcﬁom and conditions snaching to the
Scries B Preferred Skares) epplicable to the Series B Preferved Shares of the Corporation. the
Corporzuion shall give notice thereof to the bolders of the Serics A Preformed Shares (z) by
publication once in 2 newspaper of peneral circulation published or distributed in Toronto
provided that i_f:ucb BewIpaper is not being penerally circulated at that time, such notice shal] be
published in another equivalent publication and (b) by mail.

(14) Listing of Series A Preferred Shares

Upon receipt of & Qualifying Listing Request. the Corporation shall use its
commercially reesonsble efforts, including, without limitation, the payment of normal listing
fexs, to obtain within one bundred and tweaty (120) days thereafier & conditional listing for the
Series A Preferred Shares on the Exchange and thereafier, should such listing be obtained,
maintain 3 listing for so Jong es in the aggregate there are at least five hundred thousand
(500,000) Series A Preferred Shares ovtstanding. For greater ccrioty, however, the Corporation
shall ot be in breach of its obligations hersunder if the Reguesting Holders of such Qualifying
Listing Request do not sell such number of Series A Preferred Shares to such number of holders
50 as to meet the then listing requirements of the Exchange. The Corporstion shall pay all fees
and costs incidenta) to obuining and maintaining such listing. other than costs incurred by
holders in connection with the sale of Series A Preferred Shares,

(15) Business Days
In the event that any dau on which any dividend on the Series A Preferred Sharcs
is peyeble by the Corporstion, or any date on or by which any other action is required 1o be taken
by the Corporation or the holders of Series A Preferred Shares hereunder, is not a business dey.
then such dividend shall be pzyable, or such other action shall be required to be taken. on ot by

the next succeeding day that is a business day.



SCHEDULE *“B"
CONDITIONS ATTACKING TO THE SERJEE B PREFLERRED SHARES
TLhare is beeby created and deglgnasrd a aeries of Preferred Shares which shall be

desigpared 1t cumulstive redesmable Preforred Sharss. Serics B (thae “Senies B Prcferred
Shares™), shall consist umtil December 30, 1999, of az uslimited number of shares and on and
afisr Deosmber 31, 1999, sball consist of ths number of Series A Preferred Shares issued and
outstxnding 8t the close of business on Decern.ber 30, 1999, and, in addition 10 the righn,
ivileges, resoicuors and condidons snaching to the Prefeared Shares as o class, shall have
atached thereto the following right, privileges, restrictions and vonditions:

(1) Dividead
(a) Deflnitions

Fos the purposes bereof, the following tsrms shall have the following meanings
unless the context otharwise requires: '

¢)) “seerned snd unpudd dhvidends™ means the aggroges of:

(A)  all unpaid dividends on the Series B Praferred Shares for sny
Dividend Period; end-

(B)  the amoumn caleulstad as though dividends on each Serise B
Prefarred Shars had beas accruing on 8 day-to-day basis from and
jnaluding the 4rs1 day of the Quarias framediately following he
Dividsnd Period with respect 10 which the last quanerly dividend
will be or was, as tha cass may be, peysble 1o but sxcluding the
dxie to which the computation of sccrusd dividends is 10 be made;

providad that socrusd and unpaid dividends in each cass shall be
caleulsted using ths Anmual Divideod Rat applicable to the Dividead
Period with respect W which the last dividend will be or was, 82 the csse

may be, payable;



(ii)

(ii1)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

ke

“Anopual Dividend Rate™ means for any Fixed Dividend Rate Period the
fate of interest expressed as a percentage per annum (rounded 1o the
nearest onc-thousandth (1/1000) of one percent (1%)) which is equal to the
Govemnment of Canads Yicld multiplied by the Selected Percentage Rate
for such Fixed Dividend Rate Period;

“Board of Directors” means the board of directors of the Corporation:

“business day” means 3 day other thap ¢ Saturday, 2 Sunday or swatutory
holiday in the jurisdiction in which the regisiered office of the Corporation

is located; )

“Dividend Payment Date™ means the'last day of esch of February, May,
August and November in each year,

“Dtvidend Period” means a Quarter;

“Exchspge” means The Toronto Stock Exchange or such other exchange
or rading market in Canada as may be determined from time 1o time by
the Corporarion as bring the principa) trading market for the Scries B
Preferred Shares; |

“Fized Dividend Rate Period™ means, for the initial Fixed Dividend Rate
Period, the period commencing on December 1, 2004 and ending on and
including November 30. 2009, and for each succceding Fiaed Dividend
Rate Period, the period commencing on the day immediately following the
cod of the immediately preceding Fixed Dividend Rate Period and ending
on and including the last day of November in the fourth vear immediately
thercafier;

“Government of Canada Yield™ on any dste shall mean the average of

the yiclds determined by two (2) registered Canadian investment dealers.
selected by the Board of Directors, as being the yield to maturity on such



(x)

(x1)

(xii)

(xdit)

(xiv)

.3-

dete compounded semi-annually ang calculated jn accordance wigh
gencrally accepted financial Practice, which a non-callable Governmen; of
Canads Bond wouqg carry if issved in Canadjan doliars in Canada a; one
hundred percont (100%) of jts Principal amount on such dste with a term
to manuity of five (5) vears;

“in priority 10", “op 3 parity with” and “junior to™ have reference 10
the order of priority in psyment of dividends and in the diswibution of
assets in the event of any liquidation, dissolution of winding up of the
Corporation, whether voluntary or involuniary, or other distribution of the
assets of the Corporetion among its shareholders for‘thc purpose of
winding up its affairs;

“Mouth” meang » calendar month:

“Qualifying Listing Request” means 2 request to the Corporation to Jist

the Series B Preferred Shares on the Exchange by holders bolding together
in the aggregate at lcast five hundred thousand (300,000) Series B

Preferred Shares (“Requesting Holders™ who have commined to use all
commercially reasonable «fors to se] 10 unreleted partics such number of

Series B Preferred Shares to such pumber of holders 30 a3 to meet the then
listing requirements of the Exchange for the Series B Preferred Shares,
provided that such requests may not be made within six (6) months of the
last Qualifying Listing Request by any holders of Series B Preferred

Shares:
“Quarter” means s three month peniod ending on the Jast dey of each of
February, Msy, August and November; and

“Selected Perventage Rate™ for each Fixed Dividend Rate Period means
the rate of interces, cxprcased as a perceniage of the Qovernment of
Canada Yield, determined by the Board of Directors in their sole
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discretion, such rete of interest 10 be set forth in the notice 10 the holders

of the Series B Preferred Sharcs given in accordance with the provisions o7
sub-clause (1)(c), which rate of interest shall be not Jess than one-hundreg
pereent (100%) of the Government of Cansda Yield.

(xv) “Trading Day” means. if the Exchangre is 2 stock exchange in Canada, 3

day on which the Exchange is open for vading or, in any other case, a
business day.

(b) Genenral

The holders of the Series B Preferred Shares shall be entitled to recejve fixed,
curnulstive, preferred cash divid?nds, as and when declared by the Board of Directors. out of
moneys of the Corporstion properly applicable 10 the payment of dividends, in the amount per
Series B Preferred Share per annum determined by multiplying the Annual Dividend Rate by
$25.00 (less any tax required 10 be d.dumd),‘payablc quarterly on cach Dividend Peyment Date
by cheque at par in lawful money of Canada a1 any branch in Canada of the Corporzton's
bankers from time 10 time or by any other reasonable means the Corporstion decmns desirable
Which allows for receipt of the dividends by holders no later then §f paid by cheque. The record
date for the purpose of determining holders of Series B Preferred Shares entitled 10 receive
dividends on cach Dividend Peyment Date shall be 1en business days prior to the Dividend
Psyment Date ot such longer period as mzy be required by applicable law.

Dividends declared on the Series B Prefemed Shares shall (except in case of
redemption in which case peyment of dividends shal] be made on surrender of the certficate
representing the Series B Preferred Shares (o be redecmed) be paid by (&) posting in a postage
paid envelope addressed 10 each holder of the Serjes B Preforred Shares at the last address of
such holder a3 it appears on the securities regisier of the Corporation or, in the event of the
address of any holder not 30 appearing. then o the address of such holder last known to the
Corporation, ot, in the case of joint holders. to the address of that one whose name appears first
in the securities registes of the Corporation as one of such Joint holders, a cheque for such
dividends (less any tax required 1o be deducied) payable 1o the order of such holder or. in the case



receipt of the dividends by holders no later than if peid by cheque. Noxwithstandjng the
foregoing. any dividend cheque may be delivered by the Corporation 10 a holder of Series B
Preierred Shares at his address as aforesaid. The posting or delivery of such cheque or the
Fayment by such other means shall be decmed 10 be payment and shall sansfy and discharge all

texing authonity) unjeas such chegue s not paid op due presentation or payment by such other
means is not received. Dividends which are represented by 8 cheque which has not beeq
presented 10 the Corporation's bankers for peyment or that otherwise remain unclaimed for s
period of six (6) vears from the dste of their peyment shall be forfeited 10 the Corporation.

(c) Caleulstion of Ansval Dividend Rate

The Corporation shall calculate on the twenty first (21s1) day prior to the first day
of cach Fixed Dividend Rate Period the Annual Dividend Rate for cach Fixed Dividend Rate
Period based upon the Selecied Percentage Rate and the Government of Canada Yield in cfect at
10:00 A.M. (Toronto time) on the said twenty first (2150 day prior to the first day of each Fixed

Dividend Rate Period and give notice thereof:

® within one (1) business day o all stock exchanges in Canada on which the
Series B Preferred Shares ere listed for trading, or if the Series B Preferred
Shares are not listed on & stock exchange in Caneda to the Investment

Deslers Association of Canade; and

(i1) within three (3) business days 10, except in relation 10 the inital Fixed
Dividend Rats Period, the holders of the Series B Preferred Shares (2) by
publication once in 2 newspaper of general circulation published or
distributed in Toronto provided thst if such newspapet is not being
genenlly circulated at that time, such notice shall be publisbed in another

equivalent publication and (b) by mail.



Q) Rights on Liq.uid.u'on

 In the ovent of the liquidation, dissolution of Winding up of the Corporation of 2,
other disvribution of assets of the Corporstion for the purpose of winding P iLs afTairs, 1he -
holders of the Series B Preferrad Shares shall-be entitled 10 receive 325.00 per Scrics B Prefered
Share together with accrued and unpaid dividends before 4ny amounts shall be peid or any essets
of the Corporztion distributed to the holders of the multiple voting shares of the Corporation (the
“Multiple Voting Shares™) or the subordinate voting shares of the Corporation (the “Subordinate
Voung Shares™) or any other cless or serjes of shares of the Corporation ranksng junior to the
Series B Preferred Shares. Upon payment of such emounts, the holders of the Series B Preferred
Shares shall not be entitled 1o share in any further diszibution of the property or assets of the

Corporation.

3) Redemption at the Option of the Corporation

The Corporation msy not redeem any of the Series B Preferred Shares prior t0
December 1, 2009. Subject 1o applicable law, upon giving notice as hereinafier provided. the
Corporation may, on December 1, 2009 and oo December 1 in every fifth year thereafier, redeem
&t any time all, but not less than ell, the outstanding Series B Preferred Shares on psyment of
$235.00 for cach such share 10 be redeemed together with acerusd and unpaid dividends up to bur
excluding the date fixed for redemption, the whole constituting the redemption price.

The Corporation shal] give notice in writing not less than forty-five (45) days nor
morc than sixty (60) days prior 10 the date on which the redemplion Js to take place 1o each
person who at the date of giving such notice is the holder of Series B Preferred Shares 1o be
redecmed of the intention of the Corporstion 1o redewm such shares. Such notice shall be validly
and eflectively given on the date on which it is sent and such notice shall be given by posting the
same in a postage paid envelope addressed to each holder of Serics B Preferred Shares to be
redeemed at the Jast address of such holder as it appears on the securities register of the
Corporation or, in the event of the address of any holder not 30 appearing, then to the address of
such holder l2s1 known to the Corporstion, provided that the accidental failure or omission to
give any such notce as eforesaid to one or more of such holders shall not affect the validity of

the redemption of the Series B Preferred Shares to be redeemed.
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Such notice shall set out the number of such Series B Preferred Shares held by 1.0
person 10 Whom it is addressed which are 10 be redeemed and the redemption price and Shall'alsc
ser out the date on which the redemption is 1o take place, and on ang after the date so specified

Serics B Preferred Shares so called for redemption. Such payment shall be made by cheque
Fayable at par at any branch in Carads of the Corporation's bankers from time 1o ime or by any
other reasonable means the Corporstion deems desirable which allows for receipt of the
redemption price by holders no later than if paid by cheque. .

From and afier the date specified in any such notice, the Series B Preferred Shares
called for redemption shall cease to be entitled to dividends and the holders thereof shall not be
endtled 1o exercise any of the rights of sharcholders in respect thercof unless pavment of the
redemption price shall not be duly made by the Corporation.

Al any time afier nodee of redemption is given as aforesaid, the Corporation shall
have the right to deposit the redemption price of any or all Series B Preferred Shares called 1or
redemption with any chariered benk or banks or with &ny trust company or rust companics in
Canads named in the notice of redemption to the credit of 8 special account or sccounts in trust
for the respective holdery of such shares. 1o be paid to them respectively upon surrender to such
bank or banks or trust company or trust companjes of the centificate or certificates lepresenting
the same, and upon such deposit or deposits being made, such shares shall be &dccmcd on the
redemption date specified in the notice of redemption. After the Corporation has made a deposit
as aforesaid with respect 10 any shares, the holders thereof shall not be entitled to exercise any of
the rights of shareholders in respect thereof and the righss of the holders thereof shal) be limited
lo receiving the proportion of the amounts so deposited applicable to such shares, without
ipteresy; any interest allowed on such deposit shall belong to the Corporation.
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(4)  Conversion of Series B Preferred Shares

(3) Conversiop at the Option of 1he Hc;lder

, Holders of Series B Pre ferred Shares shal] have e Tight on not less than founeen

(14) doys" notice 10 the Corporetion, at their option ob December !, 2009 and on December | in
every fifth vear thereafier (a “Conversion Deste™), 1o convert, subject to the terms ang condiuons
hereof, all or any Series B Preferred Shares regisiered in their name into Serjes A Preferred
Shares of the Corporstion on the basis of one (1) Series A Preferred Share for each Series B
Preferred Share. The Corporation shall give notice in writing 1o the then holders of the Series B
Preferred Shares of the Selected Percentage Rate determined by the Board of Directors 10 be
applicable for the next succeeding Fixed Dividend Rate Period and of the conversion right
provided for herein; such notice shall be given by posting the same in & postage paid envelope
2ddressed 10 cach holder of the Series B Preferred Shares a1 the last address of such holder as it
appears on the securities register of the Corporation or, in the event of the address of any holder
not $0 appearing, then to the address of such holder last known to the Corporetion. Such notice
shall set out the Conversion Date and shall be given not less than forty-five (45) days nor more
than sixty (60) days prior 1o the wpplicable Conversion Date.

If the Corporation gives notice as provided in clause (3) o the holders of the
Series B Preferred Shares of the redemption of all the Series B Preferred Shares. the Corporation
shallnotbcrcquiredwgivcnoticcuproﬁdcdinthissub-dunc(4)(a)toﬂ1choldmoﬁhe
Series B Preferred Shares of a Selected Percentage Rate or of the conversion right and the right
of any bolder of Series B Preferred Shares to convent such Series B Preferred Shares as herein
provided shall cease and terminate in that event unless the Corporation does pot redeem all the
Series B Prefered Shares by the date set ot in the notice of redemption.

Holders of Series B Preferred Sharcs shall not be entitled to convert their shares
into Series A Preferred Shares an ¢ Conversion Dame if. following the close of business on the
founicenth (14th) day preceding 3 Conversion Data, the Corporation determines that there would
remain outstanding on the Conversion Date leas than five hundred thousand (500,000) Series A
Preferred Shares after taking into account all Series B Preferred Shares tendered for conversion
into Series A Preferred Shares and all Series A Preferred Shares tendered for conversion imto
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Series B Preferred Shares. The Corporation shall give notice in writing thereof, i acCordance
with the provisions of this sub-clause (4)(3), 10 all affected holders of Series B Preferred Shares
al least seven (7) days prior 10 the 2pplicable Conversion Date and will issue and deliver, or
c2use 10 be delivered, prior 10 such Conversion Date, at the expense of the Corporation, 10 such
holders of Series B Prefened Sheres, who have surrendered for conversion any cenificare &
certificates representing Series B Preferred Shares, new certificates representing the Series B

Preferred Shares represented by any cenificate or certificates surrendered ag aloresaid.

(b) Avtomatic Conversjop

If, following the c]gse of business on the fourteenth (14th) day preceding a
Conversion Date, the Corporation determines that there would remnain outsianding on the
Conversion Date less than five bundred thousand (500,000) Series B Prefered Shares afler
taking into sccount all Series B Preferred Shares tendered for conversion into Series A Preferred
Shares and &l Series A Preferred Shares tendered for conversion into Series B Preferred Shares,
then, all, but not less than all, of the remaining outstanding Series B Preferred Shares shall-
- 2utomatically be converted into Series A Preferred Shares on the basis of one (1) Series A
Preferred Share for each Series B Preferred Share on the applicable Conversion Date and the
Corporation shall give notice in writing thereof, in accordance with the provisions of sub-clause
(4Xa), 1o the holders of such remaining Series B Preferred Shares a1 least seven (7) days prior to

" the Conversion Date.

(c)  Maooer of Exercise of Covversion Privilege
The conversion of Series B Preferred Shares mzy be effected by surrender of the

certificate of certificates representing the same but not later than the close of business on the
founicenth (14th) day preceding a Conversion Daie during usual business hours at the office of
the Corporation or any transfer agent designated by the Corporation ar which the Series B
Preferred Shares are transferable accompanied by: (i) pyment or evidence of payment of the 1ax
(if any) payable as provided in this sub—<clause (4Xc); and (ii) a2 wrinen instrument of surrender in
form satisfactory 10 the Corporation duly executed by the holder, or his atiorney duly suthorized
in writing, in which instrument such holder may also elect to convert part only of the Scries B
Preferred Shares represented by such certificate or certificates not theretofore called for
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redemption in Which event the Corporation shall issue and deliver or cayse to be delivered 1o
such holder, at the expense of the Corporztion, 2 new cenificate Fepreseting the Series B
Preferred Shares represented by such certficate of certificates which have not been converned

In the event the Corporation is required 10 conven al] remaining outstanding
Setics B Prefened Shares into Series A Preferred Shares on the applicable Conversion Date as
provided for in sub—<lause (4)Xb), the Series B Preferred Shares in respect of which the holders
have not previously elected 1o convert thall be convened on the Conversion Dete into Series A
Preferred Shares and the holders thereof shall be deemed to be holders of Series A Pr;fernd
Shares at the close of business on the Conversion Date and shall be entitled, upon surrender
during usual business hours at the office of the Corporation or any t:ramfcr‘agcnt designated by
the Corporation at which the Series B Prefared Shares were transferable of the certificate or
certificates representing Series B Preferred Shares not previously surtendered for conversion. to
receive 8 cerUficarr or cermificates representing the same number of Series A Preferred Shares in
the manoer and subject 1o the 1erms and provisions as provided in this sub—clause (4Xc)-

As promptly as practicable afier the Conversion Dare, the Corporation shall issuc
&nd deliver, or cause 10 be delivered to or upon the written order of the holder of the Serics B
Preferred Shares so surrendered, s cortifican or certificates, isvued in the name of, or in such
riame of names a3 mxy be direcied by, such bolder representing the number of fully-paid and
pop-assessable Series A Preferred Shares and the number of remaining Series B Preferred Shares.
if any. to which such holder is entiled. Such cooversion shall be deemed to have been made at
the close of business on the Conversion Date, so that the rights of the holder of such Series B
Preferred Shares as the holder thereof shall cease &1 such time and the person or persons entitled
1o receive Series A Preferred Shares upon such conversion shall be teated for al) purposes as
having become the bolder or bolders of record of such Series A Preferred Shares at such time.

The holder of any Series B Prefared Shares on the record date for any dividend
declered payable on such share shall be entitled to such dividend notwithstanding that such share
is converisd into 8 Series A Preferred Share afier such record date and on or before the date of

the payment of such dividend.



the Series B Preferred Shares convened, and the Corpontion shall not be required o issue or
deliver such certificale unless the PETSON or persons requesting the lssuancethereof shal) hsve
paid to the Corporation the amount of such 1ax or shall have established to the satisfaction of the
Corporation that such tax has been paid.

(d) Statos of Copverted Serics B Preferred Shares
All Series B Preferred Shares converted into Series A Preferred Shares on a

Conversion Date shall not be cancelled but shall be restored 10 the status of euthorized but
unissued shares of the Corporation as at the close of busincss on the Conversion Date.

(5)  Restrictions on Dividends and Retirement of Sbares
Without the approval of the bolden of outstanding Series B Preferred Shares

gjvmuproVidodhmin,ﬂMComonﬁonlhﬂlnot:

dochn,p:ymmxpmfmpaym:m any dividends (other than siock dividends
payable in any shares of the Corparrtion ranking junior 1o the Series B Preferred
Shares) on any shares of the Corporatian ranking junior 1o the Series B Preferred
Shares;

(i)  call for redemption, redeem, purchase or otherwise retire for value or make any
capital distribution op or in respect of any shares ranking Junior to the Series B
Preferred Shares (except ow of the net cash proceeds of a subsumtially concurrent
issue of shares of the Corporation renking junior to the Serics B Preferred Shares):

()
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(i) purchase or otherwise reure for value less than al] of the Series B Preferred Sheres
then outstanding; or

(iv)  call for redemption, Tedeem, purchase or otherwise retire for vajue (except in
connection with the exercise of any purchase obligation, sinking fund. retraction
privilegx or any mandatory redemption obligation anaching thercio) any shares of
any class or scries ranking on & parity with the Series B Preferred Shares. provided
that, for greater cerainty, the restriction in this clause (iv) shall not limit or affect
any such action in respect of any class of shares ranking i/n priority 1o the Series B
Preferred Shares;

-

unless, in each such case, all cumulative dividends on outstanding Series B Preferred Shares
accrued up to and including the dividend payable for the last completed Dividend Period shall
have been declared and paid or set aside for peyment

Any approval of holders of the Series B:m Shares required to be given
pursuant to this clause (5) may be given by the effirmative vote of the majority of the Series B
Preferred Shares present or represented ata mexting or adjourned meseting of the holders of
Serics B Preferred Shares duly called for that purpose and a1 which a quorum is present or an
instrument in writing signed by all of the holders of the Series B Preferred Shares.

6) Purcbase for Cancellation

Subject 10 applicable law, the Corporation mey a1 any time or from time to time
purchase for cancellstion all ar any pan of the outstanding Series B Preferred Shares in the open
market (including, without limitation, purchese through or from an investment dealer o1 frm
holding membership or rading privileges on a stock exchange on which the Series B Preferred
Shares are listed for trading), or by invitation for tenders 1o all of the holders of record of
Series B Preferred Shares then outstanding, or by privaie contract. In the case of pwchase for
cancellsdon by private contact, such purchasz shall be made at the lowest price or prices at
which, in the opinion of the Board of Dircetors, such shares are then obtainable but if such shares
ere listed for trading ot a price not exoseding the highest price offersd fos a board lot of Series B
Preferred Shares on any stock exchange on which such shares are listed for rading on the date of



the Corporstion than the Corporation js prepared 10 purchase. then the Series B Preferred Shares

that when shares arv tendered a1 different Prices, the pro rating shal] be effected with respect 1o
the shares wendered at the price xt which mors shares wery tendered than the Corporation is
prepared to pu;‘thasc aficr the Corperation has purchased al] the shares tendered at lower prices.

(7)  Voting
Except 2 herein referred to ot 23 required by law, the holders of the Series B

Preferred Shares shall not be entitled 1o receive notice of or 10 atiend any meeting of the
shareholders of the Corpomionormvot:nmymhmccting.

(8) Issue of Additional Preference Shares

The Corporstion may issue additional series of Preferred Shares ranking on a
panty with the Series B Preferred Shares without the suthorization of the holders of the Series B
Prcfared Shares.
(9) Modifications

Tbcprvvhiommchin‘wﬁuSuiﬂBPnfuT-dShnuaauﬁumxybo
repealed, ﬂtued,modiﬁedmammdadﬁ-ninﬁmemﬁmcwithsuchapmvdumythmb:
required by the Canada Business CorporaﬂamAct.any:mhnppmvn]tobcinmordmcewith
clause (10).

None of the series provisions of the articles of the Corporation relating to the
Series B Preferred Shares shall be amended of otherwise changed unjess, contemporaneously

therewith. the seties provisions, if any, refating 1o the Series A Preferred Shares are; to the exient
deemed necessary by the Corporation, amended of otherwise changed in the same proportion mc\l

in the same manney.

lntb.eethmunoSuicsBPrcfmmdShammiuuedmdouuundins.lhe
Corporntion msy not amend of otherwise change the rights, privileges, restrictions and conditions
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Series A Preferred Shares.

(10) Approval of Holders of Series B Preferrad Shares
Except a3 otherwise provided berein, any approval of the holders of the
outstanding Series B Preferred Sharey with PeSpect to any matters requiring the consem of the
holders of the Series B Preferred Shares may be given in such manner as may then be required by
law, subject 15 2 minimum requiremant that such approval bs given by a resolution signed by all
the holders of outstanding Series B Preferred Shares or passed by the aﬂirm;nive vote of at least
66 2/3% of the votes cast by the holders of Series B Preferred Shares who voled in respect of that
resolution at a mecting of the holders of the Series B Prefened Shares duly called for thar
purpose and a1 which s quorum as required by the by-laws of the Corporation is present, subject
.waminimumrcqlﬂrcmmnhnthequorumuthcmccdng(omathmmadjoumcd meeting) be
&r least rwo persons entitled to vote thereat.

The proxy rules applicable 10, the Wummomwﬁ in respect of the
Biving notice of, and the formalitics to be observed in respect of the conduct of, any mesting or
myadjommdmccﬁngofboldmofsmBmearedShmshaﬂbcthmcfmmﬁmemtimc
prescribod by the by-lsws of ths Corporstion with respect to meetings of sharcholdens o, if not
s0 prescribed, 25 required by law. On every poll taken at every meeting of holders of Series B
Preferred Shares, cach holder of Series B Preferred Shares entitled to vote thereat shall have one
vote in respect of each Series B Preferred Share held.

(11) Tax Election
The Corparation shall elect, in the manner and within the ume provided undes the

Income Tax Act (Canads), under subsscdon 191.2(1) of the sajd Act, or any successor or
replacement provision of similar effect, and mke alf other necessary action under such Act, to pay
mxaumcsuchthunoholdaoftchcricaBPnfcxmdShmwillbcrequircdwpaymon

dividends received on the Series B Preferred Shares under Section 187.2 of Pan IV.1 of such Act

Or any succeisor or replacemaent provision of similar effect.
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(12) Mall Service Interruption

If the Corporation determines that majl service is, or is threatened to be,
intzrrupted ai the dme when the Corporation is reguired or elects to give any notice h-crtundc.' by
mail, ot is required or elects 10 send any cheque or any share cerificate to the holder of any |
Senes B Preferred Shares, whether in connection with the redemption or conversion of such
share or otherwise, the Corporation may, notwithnianding the provisions hereof:

(3) give such notics by telecopiar or by mesns of publication once in ench of two ()
Successive weeks in 2 newspaper of general circulation published or distributed in
Toronto and such notice shall be deemed 10 have been given on the date on which
telecopier was given or on the dste on which the firm puhlic;.ﬁon has taken place;

and

() fmmldszraquhmmstcndmcbcbcqmmnmhshamdnﬁﬁunbymzini
Tor delivery thereof to the principal office of the Corporation in Toronto or the
Toronto office of any transfer tgent designated by the Corporation. and such
cheque and/or certificate shall be deemed 1o have been sens on the date on which
notice of such arrangement shall have been §ven a3 provided in (8) above,
provided that as soon as the Corporation detsrmines that mail service is no longer
imamptndorﬁnumpedwbeimam;;wdwchnhaqucorshancuﬁﬁum,ifnot
theretofore obtained by such holder, shall be sent by ordinary unregistered first
clmprvpddmailho;hcngiﬂaudsddrmofmhpamnwboanhcdxmof
mailing is entitled to receive such cheque or share certificate, or in the event of the
addresa of any such holder not appetring on the securities register of the
Corporation, then a1 the last address of such holder known 10 the Corporation,

(13) Lurting of Series B Preferred Shares
Upon reccipt of a Qualifying Lining Request, the Corporation shall use its
commercially reasonable efforts, including, without limitation, the payment of normal listing-
fess, 10 oblain within ons hundred and tweaty (120) days thersafier a conditional listing for the
Scries B Preferred Shares on the Exchange and thereafier, should such listing be obtained,
muintain a listing for so long as in the apgregate there are a1 least five bundred thousand
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(500,000) Seties B Preferred Shares outstanding. For greater cenainty, however, the Corporation
shall pot be in breach of jts obligations hereunder if the Requesting Holders of such Qualifying
Lisng Request do not sell such number of Series B Preferred Shares 1o such number of holders
s0 s 10 meet the then Ustng requirements of the Exchange. The Cérporation shajj pay all fees
and costs incidental to obtaining and maintaining such listing, other than costs incurred by
holders in connection with the sale of Series B Preferred Shares.

(14) Buwiness Days
Ln the event that any dais on whick any dividend on the Series B Prefarred Shares is

payahle by the Corporation, or any date on or by which any other action is required to be taken by
the Corporation or the bolders of Series B Preferred Shares herrunder. is not a business day, then
such dividend shall be payzble, or such other action shall be required to be taken, on or by the

next succeeding day that is 2 business day.
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Certificate Certificat
of Amendment de modification

Canada Business -
Corporations Act

Loi canadienne sur
les sociétés par actions

FAIRFAX FINANCIAL HOLDINGS LIMITED

Name of corporation-Dénomination de la société

I hereby certify that the articles of the
above-named corporation were-amended:

a) under section 13 of the Canada
Business Corporations Act in
accordance with the attached notice;

b) under section 27 of the Canada
Business Corporations Act as set out in
the attached articles of amendment
designating a series of shares;

c¢) under séction 179 of the Canada
Business Corporations Act as set out in
the attached articles of amendment;

d) under section 191 of the Canada
Business Corporations Act as set out in
the attached articles of reorganization;

2

Richard G. Shaw
Director - Directeur

013005-2

Corporation number-Numéro de la société

Je certifie que les statuts de la société
susmentionnée ont été modifiés:

a) en vertu de l'article 13 de la Loi
canadienne sur les sociétés par
actions, conformément a 1'avis ci-joint;

b) en vertu de l'article 27 de 1a Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jointes
désignant une série d'actions;

c) en vertu de l'article 179 de la Loi
canadienne sur les sociétés par

actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jointes;

d) en vertu de l'article 191 de la Loi
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses de réorganisation ci-jointes;

April 20,2007/ te 20 avril 2007

Date of Amendment - Date de modification
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FAIRFAX FINANCIAL HOLDINGS LIMITED 130052
3 — The prticles of the above d corp are ded as follows: Tes Statuts dé 18 S0CIet menusanée cl-0essus sont modifies de ia fagan Sulvante :

The articles of the Corporation are amended to add the followirig paragraph:

"Pursuant to subsection 106(8) of the Canada Business Corporations Act (the "Act") and in addition to any power the directors may have
pursuant to the Act to fill a vacancy among their number, the directors may appoint one or more additional directors, who shall hold
office for a term expiring not latet than the close of the following annual meeting of the shareholders, subjéct to the condition that the
total number of additional directors so appointed not exceed one-third of the number of directors elected at the previous annual meeting

of the shareholders.”

3 — Capoclty of - En qualitd d= | 5 — Tel. Ho. - N° de tél.

Signatura Printed Name - Hom en letires mouiéeas
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Certificate Certificat
of Amendment de modification
Canada Business Loi canadienne sur
Corporations Act les sociétés par actions
FAIRFAX FINANCIAL HOLDINGS LIMITED 013005-2
Name of corporation-Dénomination de la société Corporation number-Numéro de la société

1 hereby certify that the articles of the Je certifie que les statuts de la société

above-named corporation were amended: susmentionnée ont été modifiés:

a) under section 13 of the Canada | a) en vertu de l'article 13 de la Loi
Business Corporations Act in canadienne sur les sociétés par
accordance with the attached notice; actions, conformément a I'avis ci-joint;

b) under section 27 of the Canada U b) en vertu de l'article 27 de la Loi
Business Corporations Act as set out in canadienne sur les sociétés par
the attached articles of amendment actions, tel qu'il est indiqué dans les
designating a series of shares; clauses modificatrices ci-jointes

désignant une série d'actions;

¢) under section 179 of the Canada c) en vertu de l'article 179 de la Loi
Business Corporations Act as set out in canadienne sur les sociétés par
the attached articles of amendment; actions, tel qu'il est indiqué dans les

clauses modificatrices ci-jointes;

d) under section 191 of the Canada O d) en vertu de l'article 191 de la Loi
Business Corporations Act as set out in canadienne sur les sociétés par
the attached articles of reorganization; actions, tel qu'il est indiqué dans les

clauses de réorganisation ci-jointes;

@MM September 29, 2009 / le 29 septembre 2009

Richard G. Shaw Date of Amendment - Date de modification
Director - Directeur

i+l
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I*I Industry Canada Industrie Canada ~ ELECTRONIC TRANSACTION RAPPORT DE LA TRANSACTION
REPORT ELECTRONIQUE
Canada Business  Loi canadienne sur les

Corporations Act  sociétés par actions ARTICLES OF AMENDMENT CLAUSES MODIFICATRICES

(SECTIONS 27 OR 177) (ARTICLES 27 OU 177)
Processing Type - Mode de traitement: E-Commerce/Commerce-E
l. I Name of Corporation - Dénomination de la société 2. | Corporation No. - N° de la société
FAIRFAX FINANCIAL HOLDINGS LIMITED [—

3. | The articles of the above-named corporation are amended as follows:
Les statuts de la société mentionnée ci-dessus sont modifiés de la fagon suivante:

1. to create a new series of Preferred Shares, to be designated Cumulative 5-Year Rate Reset Preferred Shares,
Series C, and to have attached thereto the authorized number, rights, privileges and restrictons as set out in the
attached Schedule A.

2. to create a new series of Preferred Shares, to be designated Cumulative Floating Rate Preferred Shares,
Series D, and to have attached thereto the authorized number, rights, privileges and restrictions as set out in the
attached Schedule A.

Schedule A
Fairfax Financial Holdings Limited (the “Corporation™)

Number and Designation of and Rights, Privileges, Restrictions and Conditions
Attaching to the Cumulative 5-Year Rate Reset Preferred Shares, Series C

The fifth series of Preferred Shares of the Corporation shall consist of 10,000,000 Preferred Shares
designated as Cumulative 5-Year Rate Reset Preferred Shares, Series C (the “Series C Preferred Shares™) and,
in addition to the rights, privileges, restrictions and conditions attaching to the Preferred Shares as a class, shall
have attached thereto the following rights, privileges, restrictions and conditions:

1. Consideration for Issue

The consideration for the issue of each Series C Preferred Share shall be $25.00 or its equivalent in property
or past services.

2. Dividends
2.1 Cumulative Preferential Dividends

The holders of the Series C Preferred Shares (the “Holders™) shall be entitled to receive, and the
Corporation shall pay thereon, as and when declared by the Board of Directors, out of moneys of the
Corporation properly applicable to the payment of dividends, cumulative preferential cash dividends (the
“Series C Dividends™) payable quarterly at the rates and times herein provided by cheque at par in lawful
money of Canada at any branch in Canada of the Corporation’s bankers for the time being or by any other
reasonable means the Corporation deems desirable. The Series C Dividends shall acer ue on a daily basis.

(a) During the Initial Fixed Rate Period, the Series C Dividends will be payable quarterly on the last
Business Day of March, June, September and December of each year (each, a “Dividend Payment Date”) at the
Initial Fixed Dividend Rate. The first Series C Dividend will be payable, if declared, on December 31, 2009
and shall be an amount in cash equal to $0.34362 per Series C Preferred Share. On each Dividend Payment
Date during the Initial Fixed Rate Period (other than December 31, 2009), the Series C Dividend will be equal
to $0.359375 per share.
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