
Schedule 1 to Articles of Amendment of Westoba Credit Union Limited 

 

By adding the following paragraph to paragraph 7 of Schedule II to the Restated Articles 

of Westoba Credit Union Limited.: 

Class “B” Preference Shares 

The Credit Union may issue up to 2,000,000 shares of designated Class “B” Preference 

shares at an issue price of $10.00 each, the aggregate consideration for the issue of 

which shall not exceed the sum of $20,000,000.00. 

 

By adding the following paragraphs to Schedule III of the Restated Articles of Westoba 

Credit Union Limited.: 

D.  Class “B” Preference Shares 

1. Voting. Holders of Class “B” Preference shares are entitled to vote 

separately as a class upon a proposal to amend the articles as expressly 

provided for in the Act.  In the case of such a class vote, holders of Class “B” 

preference shares will be entitled to one vote for each such share held.  

 

2. Exception.  Notwithstanding paragraph D.1 above, holders of Class “B” 

preference shares shall not be entitled to vote separately as a class upon a 

proposal to amend the articles to effect a cancellation of all or part of the 

shares of that class if, as a result of the proposal, each holder of Class “B” 

preference shares so cancelled receives the amount paid for the shares 

together with any accrued and unpaid dividends thereon. 

 

3. Limitation on holding of shares.  No person shall hold more than 50,000 

Class “B” preference shares. 

 

4. Dividends on Class “B” preference shares.  Subject to the Act and the 

prior rights of Class “A” Preference Shares and to the limitation in paragraph 

D.6 below, each holder of Class “B” preference shares shall be entitled to 

receive, when and as declared by the board of directors thereon, cumulative 

preferential dividends at a rate per annum as determined from time to time by 

the board of directors when declaring such dividends, calculated in respect of 

each issued Class “B” preference share from the date of issue of such share 

or, where dividends have been declared on such share, from the date to 
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which were calculated the last dividend declared on such share. Accordingly, 

the dollar amount of the dividend for each Class “B” preference share in any 

year may not be the same as for other Class “B” preference shares in such 

year.  The holders of Class “B” preference shares shall not be entitled to any 

dividends other than or in excess of the dividends provided for in this 

paragraph. 

 

5. Dividend Rate.  The annual dividend rate on the Class “B” preference 

shares shall not be less than 150 Basis Points above the yield on the monthly 

series of the Government of Canada five-year bonds (CANISM Identifier 

V122540) as published by the Bank of Canada on its website, for the month 

immediately preceding the month in which such divided is declared.  

 

6. Limitation.  Notwithstanding paragraph D.4 above, the total of the accrued 

but undeclared and/or unpaid cumulative preferential dividends referred to in 

paragraph D.4 above in respect of any Class “B” preference share shall not 

at any time exceed an amount calculated in respect of the share based on 

the minimum rate set out in paragraph D.5 above for two years from the date 

of issue of the shares or the date a dividend was last paid on the share, 

whichever is later.  

 

7. Dividend priority.  The holders of Class “B” preference shares shall be 

entitled to receive their cumulative dividends as provided for herein, in 

preference and priority to any payment of dividends on the common shares, 

surplus or any other class of shares the credit union is authorized to issue, 

except for the prior rights of Class “A” preference shares.  No dividend shall 

at any time be declared or paid or a sum set apart for payment on the 

common shares, surplus shares or any other shares of any other class the 

credit union is authorized to issue for any fiscal year unless the cumulative 

preferential dividends on all of the issued and outstanding Class “A” 

preference shares for such year and all prior years have been declared and 

paid or a sum set apart for payment thereof. 

 

8. Dividends applied to Class “B” preference shares.  If determined by the 

Board of directors, the dividend declared on the issued and outstanding 

Class “B” preference shares in any year may be satisfied, in whole or in part, 

by the issue to holders of Class “B” preference shares of additional Class “B” 

preference shares.  
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9. Liquidation, dissolution or winding-up.  Upon the liquidation, dissolution 

or winding-up of the credit union, whether voluntary or involuntary, and 

subject always to the prior rights of Class “A” preference shares, the holders 

of Class “B” preference shares shall be entitled to receive from the assets 

and property of the credit union the amount respectively paid by them for 

their Class “B” preference share together with any accrued and unpaid 

cumulative preferential dividends thereon before any amount shall be paid or 

any assets or property of the credit union distributed to holders of any 

common shares, surplus shares or any other shares of any class the credit 

union is authorized to issue.  After the payment to holders of Class “B” 

preference shares of the amounts so payable to them as provided in this 

paragraph, they shall not be entitled to share in any further distribution of the 

assets or property on the liquidation, dissolution or winding-up of the credit 

union. 

 

10. Limitation on dividends on other shares. No dividends shall be declared 

or paid or set apart for payment on the common shares, surplus shares or 

any shares of any other class the credit union is authorized to issue which 

would have the effect of reducing the property and assets available on a 

liquidation, dissolution or winding-up of the credit union for distribution to 

holders of Class “B” preference shares below an amount equivalent to the 

aggregate amount paid by all of such holders for all issued and outstanding 

Class “B” preference shares at such time plus all accrued and unpaid 

cumulative preferential dividends thereon. 

 

11. Redemption of Class “B” preference shares.  Subject to the provisions of 

the Act and the restrictions set out in paragraph A.2 above, the credit union 

may redeem at any time the whole or from time to time any part of the then 

outstanding Class “B” preference shares on payment for each share to be 

redeemed of a sum equal to the price at which such share was issued, 

together with all accrued and unpaid cumulative preferential dividends 

thereon.  In the case of a redemption of Class “B” preference shares as 

provided in this paragraph, the credit union shall, at least 90 days before the 

date specified for redemption, provide to each person who is a registered 

holder of Class “B” preference shares to be redeemed notice of the intention 

of the credit union to redeem such Class “B” preference shares.  Such notice 

shall be given in the manner prescribed by the By-laws of the credit union.  

Such notice shall set out the redemption price for each Class “B” preference 

share being redeemed and the date on which the redemption is to take place, 

and, if only part of the shares held by the person to which it is addressed is to 
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be redeemed, the number thereof so to be redeemed.  On or after the date 

so specified for redemption, the credit union shall pay or cause to be paid to 

or to the order of the registered holders of the Class “B” preference shares to 

be redeemed, the redemption price for each Class “B” preference share 

being redeemed, together with all accrued and unpaid dividends thereon.  

From and after the date specified for redemption in any such notice, a holder 

of Class “B” preference shares called for redemption shall cease to be 

entitled to dividends and shall not be entitled to exercise any of the rights of a 

shareholder in respect thereof unless payment of the redemption price for 

such Class “B” preference shares is not made in accordance with the 

foregoing provisions, in which case the rights of the shareholder shall remain 

unaffected.  The credit union shall have the right, at its option, at any time 

after giving notice of its intention to redeem any Class “B” preference shares 

as aforesaid to deposit the redemption price for such Class “B” preference 

shares to any account maintained by the holder at the credit union or 

alternatively to pay a holder the redemption price for the shares of the holder 

being redeemed by cheque mailed to the holder at the address of the holder 

as it appears on the records of the credit union, or to the last known address 

of such holder.  

 

 


