1.00

2.00

3.00

4.00

5.00

6.00

7.00

8.00

COMPARATIVE CHART

QBCA /CBCA
TABLE OF CONTENTS
PAGE
INCORPORATION 5
1.01  Qualification Of FOUNAETS ........cccooiurviiiiiiiiieeeee e e e e e e e aareeaeean
| B0 & (oYt e 111 ¢
) B0 B 000 17 o o) AN 4 5 (o) (T I

1.04 Amendments to Articles
1.05 CONINUANCE .....oooeiiiiiiiiiiiieeeeeeeeeeeeeieeerataeveveeeeeeeeeeeeeeees

ORGANIZATION

2.01 Organization Meeting ..........ccecveevveerveernneennns &
202 Calling of Meeting
203 AZENAA ..ottt
2.04  QUOTUIL ..vvveieieeetiieeeee e eeeeieeee e eeeeeeeeeeeeeeebennnereeeeeeenand
2.05 RegiStration .......cccceeveveerveersieeeneeenieennnenn

CORPORATE NAME

3.01 General Provisions
302 Language

HEAD OFFICE ..............

401 Location........
4.02 Place of Meetings:
4.03 Place of Recg
4.04 Change of Ad

CAPACITY

5.01 Provisiefts of CCQ........cuue.......
5.02_ Provisio ncorporating Ag
estrictions on Business Acti 8 e e 22
................................................................................................ 22
...................................................................................................................... 22
i 1S . et e e et a e e e e e e aarnees 22

E CAPITAL 24

............................................................................................................. 24
........................................................................................................ 24

icular Rights or REStICHIONS .....cevuviiriieniieiiiesiee ettt 25
..................................................................................................................... 26
............................................................................................................... 27

28

.................................................................................................................................... 28
7. BIIS 1eutteeutteeeuteeeuteesitee e bt e e tte e ateeeub e e s ubeeeateeea bt e e b te e ateeeateeehteeentee e bee e bt e e abeeanteeenteeeabeeebeeenteennes 29
T.03  DULY £0 ISSUE 1.uetieniiieiiee ettt ettt ettt st e et e et e s b teesat e e sabeesabeesabeesabeeeseeenaaeennes 30

CONSIDERATION FOR SHARES 31
T R 21 4 11 1<) SO 31

Page 1 of 97



COMPARATIVE CHART

QBCA /CBCA
B2 CaAllS e e e et e e et et e e et et e et e e e eaae e e e anan———————————————————————————————oo 31
9.00 TRANSFER OF SHARES 32
L o111 o) (PSPPSR 32
9.02 Terms and Conditions Of TTANSTET .........uuuuiiiiiiiiiiiiiiiieeeeeeeeeeeeeeee s 33
9.03  LIMIES £0 TrANSTET ..ttt ettt e e e e e e e e e e e e e e e e e e eeeeeeeesesesessessessnnnnnssnnnnes 34
9.04  TranSmiSSION OF SNATES .......uuuueiiiiiiiiiiiiiiiie ettt e et e e e e e e e e e e e e e e et e et eeeeeesesesssssessnnnnsssnanes 35

10.00 ALTERATION OF SHARE CAPITAL

TO.01  INCTEASE ..ot e e e e e e e eeeaens
10.02  RedUCHON c.cooiiiiiieieeeeeeeeeeeet vt eeeeeeeeeeeeeeees
10.03  Changes to Shares .........ccoveerieerieeriieeie et eiee st

11.00 MAINTAINING THE SHARE CAPITAL

11.01  Acquisition and Redemption
11.02  Financial ASSIStance ........cccccceveemeeneeneeneenueeneennees
11.03 Payment of Dividends

12.00 BORROWING

1201 Financing Methods ........cccccevveeniienieennennn
12.02  Security Interest ..........ccccuee.ee.
12.03 Debentures and Other Sgcuriti¢s

13.00 DIRECTORS

13.01 Board of Directa
13.02
13.03
13.04

14.00

15.00

IO BN o) o0} 01130013 1| AR SRS 79
I15.02 LAl STALUS .eeeouiiiiiieiiie ettt ettt e et e e tte e st e st e st e e s bt e sbteeeabeesabeesabeeenteesbeeeneeeaes 80
16.00 AMALGAMATION 81

Page 2 of 97




17.00

18.00
19.00
20.00
21.00
22.00

COMPARATIVE CHART

QBCA /CBCA
1601 Long-Form Amalgamation ..........ccecceeerieeriienieenieenieesieesieeeniteestteesseeesteesiseesnteesnseesaseesses 81
16.02  Short-Form Amalgamation ...........ceceeerieeriienieeriee et eite et eiteesite e sate et e st e steesbeesbeeenees 83
WINDING-UP 83
17.01 Forced Dissolution of @ COrpOTration ...........cceeeeerieerueerieeriieesieeesieeseeeseeeseeesseessseeesseeennns 83
17.02 Voluntary Dissolution of @ COTPOTAtiON .........cceeerueeriierieeriieeiieenieenieeseeesieeereesveeeseeeeee 84
17.03  JUdicial DiSSOIULION......ciiiutieiiieiiie ettt ettt ettt ettt et e et e e e bt e e sateesabeesabeesateesabeesseeenneas 85
17.04 Dissolution on the Application of @ Shareholder...........ccceeviiiiiiiiiiiniieeeeee e, 86
REVIVAL
ARRANGEMENT
REORGANIZATION

FILING OF TECHNOLOGY-BASED DOCUMEgTS

PENALTIES \

Page 3 of 97



COMPARATIVE CHART
QBCA /CBCA

STATUTE ABBREVIATION KEY

Act respecting the legal publicity of enterprises, CQLR, ¢ P-44.1

LPE

Act respecting the special powers of legal persons, CQLR, c P-16

SPLP

Act respecting the transfer of securities and the establishment of secur
entitlements, CQLR, ¢ T-11.002 (“Québec Securities Transfer Act”)

Canada Business Corporations Act, R.S.C. (1985), ¢ C-44

@sta

(Unless otherwise identified, sections cited under the C co CBCA

to the CBCA)

Canada Business Corporations Regulations (2001), SOR/2001-512 CR

Charter of the French Language, CQLR, g erL

Civil Code of Québec, CQLRﬁ CCQ

Business Corporations Act4!

(Unless otherwise identifie QBCA

to the QBCA)

Regulation 45-10 RPE

Regiflation wespecting the application e Aet respecting the legal RLPE

publi¢ity of enterprises, CQLR ¢ P-44.1, .

ani@s governed by Part 14 of the RNCCA

QSA
WUA
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1.00 INCORPORATION
1.01  Qualification of Founders

One or more individuals may incorporate a One or more individuals, not one of whom is less
corporation, so long as each of them is not than eighteen (18) years of age, is incompetent
disqualified for the office of director of a or has the status of bankrupt, may incorporate a
corporation under the CCQ or is not declared corporation.

incompetent by a decision of a court of another

jurisdiction. (s 5(1)) L 2

(ss 3,4 para 1, 108; art 327 CCQ)

The founder of a corporation may be a legal A% y orate may incorporate a n.
person. (s5
(s 4, para2)

1.02 Procedures

The incorporator(s) must file the arti w e The incorporator(s send the articles of

Enterprise Registrar accompaniegpby of registered office or
directors of the corporation gthat eir ered office, list of directors and a
names and domiciles, a notice of ervefa corporate name. The director
the corporation’s head o ration ¢ corporate name for a period of
stating that reasonable mea taken to ) days.

umber has been 11(1), 19(2) and 106(1))
r document that the

t of directors and the not f
e head office are noggrequire

(ss 8 and 9)

On receiving the a
required by this

other documents The Director must, upon receiving the articles or
rise Registrar will the statement in the prescribed form, as well as
t, issue the appropriate any required documents and prescribed fees,
certificate and i date to it, deposit the record the filing date, issue the appropriate
certificate and the certificate, file the certificate and the articles or

acco ments with the Enterprise statement (or a copy, image or photographic,
Regis send a copy of the articles and electronic or other reproduction thereof), send
certificate to the corporation or its representative. the certificate (or a copy, image or photographic,

electronic or other reproduction thereof) to the
(s472) corporation or its agent or mandatary, and
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A corporation comes into existence on the date
and, if applicable, the time shown on the
certificate of constitution issued by the
Enterprise Registrar.

(s 10)

The persons concerned are responsible for
verifying the lawfulness and accuracy of the
articles and documents sent to the Enterprise
Registrar for deposit in the enterprise register
under the QBCA. The persons concerned are
responsible for verifying the lawfulness of the
articles and documents. Upon the motion of an
interested person, a court may dissolve
corporation that has been illegally incorpora
cancel its articles and the related ceftificat
take any other measure the court thifiks fi

(ss 469, 461)

If the articles do not comta ontents
required by the QBCA, if they'ate led in the
prescribed form, if Art1 specify a
corporate name that infcompliance with

any other error
rected by filing
in accordance with
. obvious error in the
tion is corrected by means
quest addressed to the
rar or, if applicable, by means
mendment concurrently with a
correction made under section 252 for a
correction that is not obvious.

€

publish a notice of the issuance of the certificate
in a publication generally available to the public

(ss 8(1) and 262(2))

A corporation comes into existence on the date
shown in the certificate of incorporation.

(s9)
\ 4

The Directof ma ly to a court for diteetion'
befdfe re the filing.

ny aggrieved person may apply to a, court to
peal the Director’s decision.

L 4

L 4
he ect ay refuse to file articles, if the
” < e

istered office or change of registered
or the list of directors indicates that the
ration, if it came into existence, would not
compliance with the CBCA. In such case,
the Director must give written notice of the
reasons for his refusal within TWENTY (20)
days of receiving the documents.

(ss 8(2), 245(1))

If there is an error in the articles, a notice,
certificate or other document the Director may,
in order to make the correction(s), require the
directors or shareholders of the corporation to
pass the resolutions and send the Director the
requisite documents under the CBCA and to take
any other measures as the Director may
reasonably require.

The Director may proceed with the correction
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(ss 252, 253)

request if he is satisfied that the correction(s)
will not prejudice any of the corporation’s
shareholders or creditors.

At the request of the corporation or any other
interested person, the Director may accept a
correction to any of the documents referred to in

subsection (1) if:

iginal intention
i rators.

5)

1.03 Content of Articls

The articles must set out: T

- the corporate name, u
number in lieu of a nan
from the Enterprise Regi

n requested

(ss 16-24)

of the h ffice; -

- the amount to whic
limited, if applicable;

- the par val res, if applicable;
- where are\two or more classes of shares, -
the_rig estrictions attaching to the

- if a class of shares may be issued in series, the -
authority given to the Board to determine,

nating

h artic@t :
\ e corporation;
&13, 173(1)(a); ss 17-34 CBCR)

the province where the registered office is
to be situated;

the classes and any maximum number of
shares that the corporation is authorized to
issue;

the rights, privileges, restrictions and
conditions attaching to each class of shares,
where such is the case;

if a class of shares may be issued in series,
the authority given to the directors to fix the
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before issue, the number of share in, the
designation of the shares of, and the rights and
restrictions attaching to the shares of, each
series.

- any restrictions on the transfer of the shares;

- the fixed number of directors (or the minimum
and maximum number);

- the restrictions on its business activities.

(s 3)

The articles may set out any other provision in
the by-laws that is permitted under the QBCA.

(s6paral)
In the event of a conflict, the provisi of
articles of the corporation prevail@ver e
the by-laws.
(s 6 para 2)

of votes
ders to take

number of shares in, and to determine the
designation of, and the rights, privileges,
restrictions and conditions attaching to, the
shares of each series;

- the restrictions, if applicable, on the issue,
transfer or ownership of the shares;

- the fixed numb
minimum and

of directors (or the
imum ndmber);

businesses that
carry on.

- any restrigtions
corporation

(s6(1

he articles'may set out any pr@visions in the by-
ws that are permitted under\the CBCA or by

L 4

quite a greater number of
ited by the CBCA to effect

st be authorized
otherwise provided
at resolution, the
a director or an officer of
sign the articles of

(ss 240-245)

A director or a shareholder who is entitled to
vote at an annual meeting of shareholders may,
in accordance with section 137, make a proposal
to amend the articles. The shareholders must
pass a special resolution to amend the articles.

(ss 137, 173(1), 175(1), 176)
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