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Consumer and Consommation
worpeorate Affairs Canada et Corporations Canada

Certificate of Amendment

Canada Business
Corporations Act

Certificat de modification

Loi sur les sociétés

commerciales canadiennes

ANDRES WINES LTD.
LES VINS ANDRES LTEE

10077-3

Name of Corporation — Denommnaton de la societe

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

{(a} under section 13 of the Canada D
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 D
Business Corporations Act as set

out in the attached Articles of
Reorganization:

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

Le Directeur

Dirgctor

Number — Numeéro

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 ia Loi sur
les sociétés commerciales canadiennes
conformément a l'avis ci-joint;

{b) en vertu de Farticle 27 de la Loi sur
les societés commerciales canadiennes
tel qu'indigué dans les clauses
modificatrices ci-iointes désignant une
serie d'actions;

{c) en vertu de {'article 171 de la Loi
sur les sociétés commerciales cana-

" diennes tel gu'indique dans les ciauses

modificatrices ci-jointes;

{d) en vertu de Farticle 185 de la Loi
sur fes sociétés commerciales cana-
diennes tel qu'indigué dans les clauses
de reorganisation ci-jointes;

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

August 26, 1985
le 26 aolt 1985

Dale of Amendment — Date de la modification

(Canada

i+
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T ’ CORPORATIONS ACT : COMMERCIALES CANADIENNES

FORM 4 FORMULE 4
ARTICLES OF AMENDMENT CLAUSES MODIFICATRICES
{SECTION 27 OR 171) (ARTICLE 27 CU 17T1)

Name of Corporation — Dénomination de la societe ; 2 — Corporation No. — Ne de 1a socidté

i
ANDRES WINES LTD. § 010077-3M

|

The articles cf the above-named corporation are amended Les statuts de Iz societé oi-haut mentionnée sont modifiés de ta

s follows: {acon suwvanie:

BE IT RESOLVED as a special resolution of ANDRES WINES. LTD.,
{the "Corporation") that effective September 10, 1985, each Class A
Share and each Class B Share, whether issued or not, be and the same
is hereby subdivided into two Class A Shares and two Class B Shares
of the Corporation respectively.

: Signature Description of Office ~ Description du poste
DEPARTMENTAL USE ONLY A LUSAGE DU MINISTERE SEULEMENT
Filed - Déposée
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CANADA

Certificate of Continuance Certificat de continuation

Canada Business
Corporations Act

Loi sur ies corporations
commerciales canadiennes

ANDRES WINES LTD.
LES VINS ANDRES LTEE
formerly ANDRES WINES LTD.

10077

Name of Corporation - Nom de la corporation

{ hereby certify that the above-
mentioned Corporation was con-
tinued under Section 181 of the
Canada Business Corporations Act
as set out in the attached articles
of Continuance.

- B L
,1/ - 4
/-:-[ //" o . / ' R I !
Y (S et
De‘ﬁhty_ - Director ~ Diracteur
’:." ;',

Number — Numero

Je certifie par les présentes que la
corporation mentionnee ci-haut a été
continuée en vertu de l'article 181 de
la Loi sur les corporations commer-
ciales canadiennes, tel gu'indigué
dans ies statuts de continuation
ci-joints.

October 30, 1978.

Date of Continuance ~ Date de i continuation




ARTICLES OF CONTINUANCE
{(Section 181)

Name of Corporation

The name of the Corporation in English is Andres Wines Ltd.

and in French, Les Vins Andres Ltee.

The Place in Canada where the
Registered Office is to be Situated

The place in Canada where the registered office is to be
situated is in the Regional Municipality of Niagara, in the

Province of Ontario.

The Classes and any Maximum Number of
Shares that the Corporation is Authorized
to Issue

The Corporation is authorized to issue an unlimited number
of Preference Shares in one or more series, of which 33,315
are designated as Preference Shares, Series A, an unlimited

number of Class A Shares and an unlimited number of Class B

Shares.



A.

The rights, privileges, restrictions, conditions and

limitations attaching to the Preference Shares as a class shall

be as follows:

(1)

(2)

The directors of the Corporation may at any time and
from time to time by resclution issue the Preference
Shares in one or more series, each series to consist of
such number of shares as may before issuance thereof be

determined by the directors.

The directors of the Corporation may, from time to
time, fix before issuance the designation, rights,
restrictions, conditions and limitations to attach to
the Preference Shares of each series including, without
limiting the generality of the foregoing, the rate of
preferential dividends, the dates of payment thereof,
the redemption price and terms and conditions of
redemption, voting rights and conversion rights (if
any) and any sinking fund or other provisions attaching
to the Preference Shares of such series, the whole
subject to the issue of Articles of Amendment setting
forth the designétion, rights, restrictions, conditions
and limitations attaching to the Preference Shares of

such series.



(3)

(4)

(5)

When any fixed cumulative dividends or amounts pavable
on a return of capital are not paid in full, the
Preference Shares of all series shall participate
rateably in respect of such dividends including
accumulations, if any, in accordance with the sﬁms
which would be payable on the said Preference Shares if
all such dividends were declared and paid in full, and
on any return of capital in accordance with the sums
which would be payable on such return of capital if all

sums so payable were paid in full.

The Preference Shares shall be entitled to preference
over the Class A Shares and the Class B Shares of the
Corporation and any other shares of the Corporation
ranking junior to the Preference Shares with respect to
the payment of dividends and may also be given such
other preferences over the Class A Shares and the Class
B Shares of the Corporation and any other shares of the
Corporation ranking junior to the Preference Shares as
may be determined as to the respective series author-

ized to be issued.

The Preference Shares of each series shall rank on a
parity with the Preference Shares of every other series

with respect to priority in payment of dividends and in



the distribution of assets in the event of liguidation,
dissolution or winding up of the Corporation whether
voluntary or involuntary. Except with the approval of
holders of the Preference Shares given as hereinafter
specified, no series of Preference Shares other than
Preference Shares, Series A shall be authorized which
shall have a dividend rate per share in excess of One
Dollar ($1.00) per annum or be entitled to receive upon
liquidation, dissolution or redemption a sum per share
in excess of Eleven Dollars {$11.00) plus a sum
equivalent to all unpaid dividends accumulated

thereon,

(6) Subject to the provisions of the Canada Business
Corporations Acﬁ, Preference Shares of any series may
be made subject to redemption at such times and at such
prices (subject to the foregoing provisions hereof) and
upon such other terms and conditions as may be
specified in the rights, restrictions, conditions and
limitations attaching to the Preference Shares of such
series as set forth in the resolution of the board of
directors of the‘Corporation and Articles of Amendment
relating to such series. Upon the redemption of any
Preference Shares the shares so redeemed shall be

cancelled.



(7) The holders of the Preference Shares shall not, as
such, be entitled as of right to subscribe for or
purchase or receive any part of any issue of shares or
of bonds, debentures or other securities of the

Corporation now or hereafter authorized.

(8) No class of shares may be created ranking as to
capital or dividends prior to or on a party with the
Preference Shares without the approval of the holders
of the Preference Shares given as hereinafter specified
nor shall any additional Preference Shares be created

without such approval.

(9) The holders of Preference Shareg shall not be
entitled (except as hereinafter specifically provided)
to receive notice of or attend any meeting of the
shareholders of the Corporation and shall not be
entitled to any vote at any such meeting unless and
until the Corporation from time to time shall fail to
pay in the aggregate four (4) half-yearly or eight (8)
quarterly dividends on the Preference Shares of any one
series on the daées on which the same should be paid
according to the terms thereof and until four (4)

half-yearly or eight (8) quarterly dividends shall



(10)

remain outstanding and be unpaid whether or not
consecutive and whether or not such dividends have been
declared and whether or not there are any moneys of the
Corporaticn properly applicable to the payment of
dividends. Thereafter each holder of Preference Shares
shall be entitled to receive notice of all meetings of
shareholders and shall be entitled at any and all such
meetings to as many votes as he holds Preference Shares
and shall continue to be entitled to notice and so to
vote until such time as all arrears of dividends on all
cutstanding Preference Shares shall have been paid
whereupon the rights of holders of Preference Shares to
receive notice of meetings and to vote in respect of
such Preference Shares shall cease unless and until
four (4) half-yearly or eight (8) gquarterly dividends
on the Preference Shares of any series shall again be
in arrears and unpaid whereupon the holders of the
Preference Shares shall again have the right to receive
notice and to vote as above provided and so on from

time to time.

No dividends shall at any time be declared, or having
been declared, be paid or set apart for the Class A
Shares or the (Class B Shares, or any of them or any

other shares of the Corporation ranking junior to the



(11)

(12)

Preference Shares, nor shall the Corporation call for
redemption and/or purchase less than all the Preference
Shares then outstanding or any shares of the
Corporation ranking junior to thelPréference Shares
unless all declared and unpaid non-cumulative dividends
and all cumulative dividends from the date preferential
dividends shall have become cumulative up to and
including the last completed half year or guarter year
on each series of Preference Shares then issued and
outstanding shall have been declared and paid or
provided for at the date of such declaration or payment

Or setting apart or call for redemption or purchase.

The provisions of paragraphs 1 to 10 hereof, inclusive,
the provisions of this paragraph and the provisions of
paragraph 12 hereof may be repealed, altered, modified,
amended or amplified by Articles of Amendment but only
with the approval of the holders of the Preference
Shares given as hereinafter specified in addition to
any other approval required by the Canada Business

Corporations Act.

The approval of holders of the Preference Shares as to
any and all matters referred to herein may be given by

resolution passed or by by-law sanctioned at a meeting



©f holders of Preference Shares duly called and held
upon at least twenty-one (21) days' notice at which the
holders of at least a majority of the outstanding
Preference Shares are present or represented by proxy
and carried by the affirmative vote of the holders of
not less than two-thirds (2/3) of the Preference Shares
represented and voted at such meeting cast on a poll.
If at any such meeting the holders of a majority of the
outstanding Preference Shares are not present or
represented by proxy within half an hour after the time
appointed for the meeting, then the meeting shall be
adjourned to such date being not less than fourteen
(14) days later and to such time and place as may be
appointed by the chairman and at least ten (10) 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 Preference
Shares present or represented by proxy may transact the
business for which the meeting was originally convened
and a resolution passed thereat by the affirmative
votes of the holéers 0f not less than two-thirds (2/3)
of the Preference Shares represented and voted at such
adjourned meeting cast on a poll shall constitute the

approval of the holders of Preference Shares referred



to above. The formalities to be observed with respect
to the giving of notice of any such meeting or
adjourned meeting and the conduct thereof shall be
those from time to time prescribed by the Canada
Business Corporations Act and the by-laws of the
Corporation with respect to meetings of shareholders.
On every poll taken at every such meeting or adjourned
meeting every holder of Preference Shares shall be
entitled to one (1) vote in respect of each Preference

Share held.

B. The Preference Shares, Series A, in addition to the
rights, privileges, restrictions, conditions and limitations
attaching to the Preference Shares, as a class, shall carry and
be subject to the rights, privileges, restrictions, conditions

and limitations as follows:

(1} The holders of the Preferenée Shares, Series A shall be
entitled to receive and the Corporation shall pay
thereon as and when declared by the board of directors
out of the moneys of the Corporation properly applic-
able to the paymént of dividends fixed cumulative
Preferential cash dividends of Sixty Cents ($0.60) per
share per annum pavable half-yearly on the first (lst)

days of October and April in each year. Warrants or



(2)

-10~

cheques of the Corporation payable at par at any branch
of the Corporation's bankers for the time being in
Canada (far northern branches excepted) shall be issued
in respect of such dividends. If, on any dividend
pPayment date the dividend payable on such date is not
paid in full on-all of the Preference Shares, Series A
then issued and outstanding such dividend or the unpaid
part thereof shall be paid on a subseguent date or
dates determined by the board of directors of the
Corporation on which the Corporation shall have suffi-
cient moneys properly applicable to the payment of the
same. The holders of the Preference Shares, Series A
shall not be entitled to any dividends other than or in

excess of the cash dividends hereinbefore provided for.

In the event of the liquidation, dissolution or winding
up of the Corporation or any other distribution of
assets of the Corporation among its shareholders for
the purpose of winding up its affairs, the holders of
the Preference Shares, Series A shall be entitled to
receive the amount of Ten Dollars {$10) per share
together with ali accrued and unpaid preferential
dividends thereon (which for such purpose shall be

calculated as if such dividends were accruing for the

period from the expiration of the last period for which



(3)

-11-

dividends have been paid up to the date of
distribution) and if such liquidation, dissolution,
winding up or distribution be voluntary an additional
amount equal to Sixty Cents ($0.60) per share before
any amecunt shall be paid or any property or assets of
the Corporation distributed to the holders of Class A
Shares, Class B Shares or shares of other class ranking
junior to the Preference Shares, Series A. After
payment to the holders of the Preference Shares, Series
A of the amount so payable to them they shall not be
entitled to share in any further distribution of the

property or assets of the Corporation.

Subject to the provisions of the Canada Business
Corporations Act, the Corporation may at any time or
times purchase (if obtainable) for cancellation the
whole or any part of the Preference Shares, Series A
outstanding from time to time in the market (including
purchase through or from an investment dealer or firm
holding membership on a recognized stock exchange)} or
by invitation for tenders addressed to all the holders
0f record of the Preference Shares, Series A outstand-
ing at the lowest price or prices at which, in the
opinion of the directors, such shares are obtainable

but not exceeding the amount Ten Dollars ($10) per



(4)
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share plus a premium of Sixty Cents ($0.60) per share
Plus all accrued and unpaid preferential dividends
thereon plus costs of purchase., 1If upon any invitation
for tenders under the provisions of this paragraph the
Corporation shall receive tenders of Preference Shares,
Series A at the same lowest price which the Corporation
may be willing to pay in an aggregate number of shares
greater than the number of shares which the Corporation
is prepared to accept tenders, the Preference Shares,
Series A so tendered shall be purchased as nearly as
may be pro rata (disregarding fractions) according to
the number of Preference Shares, Series A so tendered
by each of the holders of Preference Shares, Series 2
who submitted tenders at the said same lowest price.
From and after the date of purchase of any Preference
Shares, Series A under the provisions of this paragraph
contained the shares so purchased shall be deemed to be

redeemed and shall be cancelled.

Subject to the provisions of the Canada Business
Corprations Act, the Corporation may, at any time, upon
giving notice as hereinafter provided, redeem at any
time the whole or from time to time any part of the
then outstanding Preference Shares, Series A on payment

for each share to be redeemed of the amount Ten Dollars



(3)

-13-

($10) together with a premium of Sixty Cents ($0.60)
Plus all accrued and unpaid preferential dividends
(which for such purpose shall be calculated as if the
dividends on the Preference Shares, Series A so to be
redeemed were accruing for the period from the
expiration of the last period for which dividends have
been paid up to the date of such redemption). In case
a part only of the then outstanding Preference Shares,
Series A is at any time to be redeemed, the shares so
to be redeemed shall be selected by lot in such manner
as the directors or the transfer agent appointed by the
Corporation in respect of the Preference Shares, Series
A shall decide or if the directors so determine may be

redeemed pro rata (disregarding fractions).

In any case of redemption of Preference Shares, Series
A under the provisions of paragraph (4) hereof, the
Corporation shall, at least thirty (30) days before the
date specified for redemption, mail to each person who
at the date of mailing it a registered holder of
Preference Shares, Series A to be redeemed a notice in_
writing of the intention of the Corporation to redeem
such Preference Shares, Series A. Such notice shall be
mailed in a prepaid letter addressed to each such

shareholder at his address as it appears on the books
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of the Corporation or in the event of the address of
any such shareholder not so appearing then to the last
known address of such shareholder, provided, however,
that accidental failure or omission to give any such
notice to one (1) or more of such holders shall not
affect the validity of such redemption. Such notice
shall set out the redemption price and the date on
which redemption is to take place and if part only of
the Preference Shares, Series A 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 or to the order of the registered
holders of Preference Shares, Series A to be redeemed
the redemption price on presentation and surrender at
the head office of the Corporation or any other place
designated in such notice of the certificates
representing the Preference Shares, Series A so called
for redemption. Such Preference Shares, Series A shall
thereupon be and be deemed to be redeemed and shall be
cancelled. If a part only of the Preference Shares,
Series & represénted by any certificate shall be
redeemed, a new certificate for the balance shall be
issued at the expense 6f the Corporation., From and

after the date specified for redemption in any such
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notice, the Preference Shares, Series A called for
redemption shall cease to be entitled to dividends and
the holders thereof shall not be entitled to exercise
any of the rights of shareholders in respect thereof
unless payment of the redemption price shall not be
made upon presentation of certificates in accordance
with the foregoing provisions, in which case the rights
of the holders shall remain unaffected. The Corpora-
tion shall have the right at any time after the mailing
of notice of its intention to redeen any Preference
Shares, Series A as aforesaid to deposit the redemption
price of the Preference Shares, Series A so called for
redemption or of such of the said shares represented by
certificates which have not at the date of such deposit
been surrendered by the holders thereof in connection
with such redemption to a special account in any
chartered bank or any trust company in Canada named in
such notice to be paid without interest to or to the
order of the respective holders of such Preference
Shares, Series A called for redemption upon presenta-
tion and surrender to such bank or trust company of the
certificates representing the same and upon such
deposit being made the Preference Shares, Series & in
respect whereof such deposit shall have been made shall

be deemed to be redeemed and shall be cancelled and the
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rights of the holders thereof after such deposit or
such redemption date, as the case may be, shall be
limited to receiving without interest their proportion-
ate part of the total redemption price so deposited
against presentation and surrender of the said
certificates held by them respectively. Any interest
allowed on any such deposit shall belong to the

Corporation.

The provisions of paragraphs (1) to (5), inclusive, the
pProvisions of this paragraph and the provisions of
paragraph (7) hereof may be repealed, altered,
modified, amended or amplified by Articles of Amendment
but only with the approval of the holders of the
Preference Shares, Series A given as hereinafter
specified, in addition to any other vote or
authorization required by the Canada Business

Corporations Act.

The approval of holders of the Preference Shares,
Series A as to any and all matters referred to herein
may be given by resolution passed or by by-law
sanctioned at a meeting of holders of Preference
Shares, Series A duly called and held upon at least

twenty-one (21) days' notice at which the holders of at
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least a majority of the outstanding Preference Shares,
Series A are present or represented by proxy and
carried by the affirmative vote of the holders of not
less than two-thirds (2/3) of the Preference Shares,
Series A represented and voted at such meeting cast on
a poll. If at any such meeting the holders of a
majority of the outstanding Preference Shares, Series A
are not present or represented by proxy within half an
hour after the time appointed for the meeting, then the
meeting shall be adjourned to such date being not less
than fourteen (14) days later and to such time and
Place as may be appointed by the chairman and at least
ten (10) 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 Preference Shares, Series A present or
represented by proxy may transact the business for
which the meeting was originally convened and a
resolution passed thereat by the affirmative votes of
the holders of not less than two-thirds (2/3) of the
Preference Shares, Series A represented and voted at
such adjourned meeting cast on a poll shall constitute
the approval of the holders of Preference Shares,

Series A referred to above. The formalities to be
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observed with respect to the giving of notice of any
such meeting or adjourned meeting and the conduct
thereof shall be those from time to time prescribed by
the Canada Business Corporations Act and in the by-laws
of the Corporation with respect to meetings of
shareholders. QOn every poll taken at every such
meeting or adjourned meeting every holder of Preference
Shares, Series A shall be entitled to one (1} vote 1in

respect of each Preference Share, Series A held.

The rights, privileges, restrictions and conditions

attaching to the Class A Shares and the Class B Shares shall be

as follows:

(1)

(2)

Whenever in any fiscal year of the Corporation a
dividend or dividends shall be paid or declared on the
Class B Shares, the holders of the Class A shares shall
be entitled to a dividend amounting to 115% of any

dividend so paid or declared on the Class B Shares.

Whenever in any fiscal year of the Corporation a

dividend or dividends shall be paid or declared on the
Class A Shares, the holders of the Class B Shares shallk
be entitled to a dividend amounting to 86.96% of any

dividend so paid or declared on the Class A Shares.



(3)
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Each issued Class B Share may at any time, at the
option of the hélder, be converted into one (1) Class A
Share; the conversion privilege for which provision is
made herein shall be exercised by notice in writing
given to the Corporation or an appropriate transfer
agent accompanied by the certificate or certificates
representing the Class B Shares in respect of which the
holder desires to exercise such conversion privilege
and such notice shall be signed by the holder of the
Class B Shares in respect of which such right is being
exercised or by his duly authorized representative and
shall specify the number of Class B Shares which the
holder desires to be converted. The holders shall also
pay any governmental or other tax imposed in respect of
such conversion. Upon receipt of such notice and
certificate or certificates, the Corporation shall,
effective as of the date of such receipt, issue or
cause to be issued a certificate or certificates
representing fully paid Class A Shares upon the basis
above prescribed to the holder of such Class B Shares;
if less than all of the Class B Shares represented by
any certificate are to be converted the holder shall bg

entitled to receive a new certificate representing the
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Class B Shares comprised in the original certificate

which are not to be converted.

All shares resulting from any conversion of issued and
fully paid Class B Shares into Class A Shares shall be

deemed to be fully paid and non~assessable.

Neither the Class A Shares nor the Class B Shares shall
be subdivided, consolidated, reclassified or otherwise
changed unless contemporanecusly therewith the other
clags of shares isrsubdivided, consolidated,
reclassified or otherwise changed in the same

proportion and in the same manner.

In the event of liguidation, 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, all of the property
and assets of the Corporation available for
distribution to the holders of the Class A Shares and
the Class B Shares shall be paid or distributed
egually, share for share, to the holders of the Class A
Shares and the Class B Shares, respectively, without |

preference or distinction.
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(8)

(9)
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The Class A Shares and the Class B Shares shall rank
junior to the Preference Shares and shall be subject in
all respects to the prior rights, privileges,
restrictions and conditions attaching to the Preference

Shares,

The holders of the Class A Shares shall not be
entitled, as such, (except as specifically provided in
the Canada Business Corporations Act) to receive notice
of or to attend at any meeting of the shareholders of

the Corporation or to vote at any such meeting.

The holders of the Class B Shares shall be entitled to
receive notice of and to attend all meetings of the
shareholders of the Corporation and shall have one (1)
vote for each Class B Share held at all meetings of

shareholders of the Corporation.

Subject to the provisions of the Canada Business
Corporations Act and the rights, privileges, restric-
tions and conditions attaching to the Preference Shares
the Corporation may purchase or otherwise acquire, if
obtainable, the whole or any part of the Class A Shares

and the Class B Shares outstanding from time to time in

such manner, at such time or times and for such
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consideration as the board of directors may determine;
provided that in the case of an invitation for tenders,
which invitation shall be given to the holders of all
Class A Shares and Class B Shares, and in response
thereto, two (2) or more holders of the Class A Shares
or the Class B Shares submit tenders at the same price
and such tenders are accepted by the Corporation as to
part only of the Class A Shares and the Class B Shares
offered, the Corporation shall accept part of such
offer in each such tender as nearly as may be, pro
rata, disregarding fractions, according to the number
of Class A Shares and Class B Shares offered in such

tender.

Upon the issuance of a Certificate of Continuance of

the Corporation under the Canada Business Corporations Act,

(1)

each of the 33,315 cumulative redeemable preferred
shares Series A (the "Preferred Shares Series A")
issued and outstanding as of the date of the issuance
of the Certificgte of Continuance of the Corporation,
shall thereupon be redesignated, classified and changed
into one Preference Share, Series A on a share for
share basis, having the rights, privileges,

restrictions and conditions hereinbefore provided and
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the Preferred Shares, Series A authorized but not
issued as of the date of the issuance of the
Certificate of Continuance of the Corporation, shall be

cancelled,

the 125,000 authorized but unissued preferred shares of

the par value of $10 each shall be cancelled, and

each of the 987,050 common shares without nominal or
par value (the "Common Shares") of the Corporation
issued and outstanding as of the date of the issuance
of the Certificate of Continuance of the Corporation,
shall thereupon be subdivided, redesignated, classified
and changed into one (1) Class A Share and one (1)
Class B Share having the rights, privileges, restric-
tions and conditions hereinbefore provided and the
Common Shares of the Corporation authorized but not
issued as of the date of the issuance of the Certifi-
cate of Continuance of the Corporation, shall thereupon
be cancelled, so that the authorized classes of shares
of the Corporation shall be an unlimited number of
Preference Shares of which 33,315 are designated as
Preference Shares, Series A, an unlimited number of

Class A Shares and an unlimited number of Class B

Shares.



-24-

Restrictions if any on Share Transfer

There shall be no restrictions on share transfers.

Number {(or Minimum and Maximum Number) of Directors

The number of directors of the Corporation shall be not less
than three (3) and not more than fifteen (15). The actual
number of directors is to be determined from time to time by

the board of directors.

Restrictions if any on Businesses the Corporation may
carry on

There are no restrictions in these Articles on the

businesses which the Corporation may carry on,

If Change of Name Effected, Previous Name

The previous name of the Corporation was ANDRES WINES LTD.

Other Provisions if any

The board of directors may from time to time, in such
amounts and on such terms as it deems expedient charge,
mortgage, hypothecate or pledge all or any of the currently

owned or subsequently acquired real or personal movable or
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immovable, property of the Corporation, including book
debts, rights, powers, franchises and undertakings, to
secure any debt obligations or any money borrowed, or other

debt or liability of the Corporation.

The board of directors may from time to time delegate to
such one or more of the directors and officers of the
Corporation as may be designated by the board all or any of
the powers conferred on the board above to such extent and
in such manner as the board shall determine at the time of

each such delegation,
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