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SCHEDULE TO THE ARTICLES OF 

ENERFLEX LTD. 

The Corporation is authorized to issue an unlimited number of shares to be designated as Preferred Shares 
and an unlimited number of shares to be designated as Common Shares. The rights, privileges, restrictions 
and conditions attaching to the Preferred Shares and the Common Shares are as follows: 

A. Preferred Shares

The rights, privileges, restrictions and conditions attaching to the Preferred Shares are as follows: 

1. Authority to Issue in One or More Series and Set Terms of Each Such Series 

1.1 The Preferred Shares may at any time and from time to time be issued in one or more series, each 
series to consist of such number of shares as may, before the issue thereof, be determined by 
resolution of the board of directors. 

1.2 The board of directors of the Corporation shall (subject as hereinafter provided), by resolution duly 
passed before the issue of the Preferred Shares of each series, fix the designation, rights, privileges, 
restrictions and conditions to be attached to the Preferred Shares of such series, including, but 
without in any way limiting or restricting the generality of the foregoing, the voting rights (if any), 
the rate or amount of preferential dividends and whether such dividends shall be cumulative or non-
cumulative, the date or dates and places of payment thereof, the date or dates from which such 
preferential dividends shall accrue, the rights of the Corporation to purchase the same and to redeem 
the same, the consideration and the terms and conditions of any such purchase or redemption, 
conversion rights, if any, the terms and conditions of any share purchase plan or sinking fund and 
the restrictions, if any, respecting payment of dividends on any shares ranking junior to the 
Preferred Shares, the whole subject to the filing of articles of amendment setting forth the 
designation, rights, privileges, restrictions and conditions to be attached to the Preferred Shares of 
such series. 

2. Liquidation and Ranking 

2.1 The Preferred Shares of each series shall, in the distribution of assets in event of liquidation, 
dissolution or winding up of the Corporation, whether voluntary or involuntary, or any other  
distribution of the assets of the Corporation among its shareholders for the purpose of winding up 
its affairs, be entitled to preference over the Common Shares to the extent of the amount paid up 
on the Preferred Shares together with an amount equal to the accrued and unpaid dividends thereon 
and no more. The Preferred Shares of each series may also be given such other preferences over 
the Common Shares as may be determined as to the respective series authorized to be issued. 

2.2 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 in the distribution of assets in the event 
of the liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, 
or any other distribution of the assets of the Corporation among its shareholders for the purpose of 
winding up its affairs. 
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3. Dividends

3.1 No dividends (other than stock dividends in shares of the Corporation ranking junior to the 
Preferred Shares) shall at any time be declared or paid on or set apart for payment on the Common 
Shares or on any other shares of the Corporation ranking junior to the Preferred Shares unless all 
dividends up to and including the dividend payment for the last completed period for which such 
dividends shall be payable on each series of the Preferred Shares then issued and outstanding shall 
have been declared and paid or set apart for payment at the date of such declaration or payment or 
setting apart for payment on the Common Shares or such other shares of the Corporation ranking 
junior to the Preferred Shares; nor shall the Corporation call for redemption or purchase for 
cancellation any of the Preferred Shares (less than the total number of Preferred Shares then 
outstanding) or any shares of the Corporation ranking junior to the Preferred Shares unless all 
dividends up to and including the dividends which shall then be payable on each series of the 
Preferred Shares then issued and outstanding shall have been declared and paid or set apart for 
payment at the date of such call for redemption or purchase. 

4. Conversion 

4.1 The holders of the Preferred Shares shall not, as such, be entitled as of right to subscribe for or to 
purchase or receive the whole or any part of any shares, bonds, debentures or other securities or 
any rights to acquire the same, which may from time to time be issued by the Corporation except 
in accordance with any conversion rights set forth in the rights, privileges, restrictions and 
conditions attaching to the Preferred Shares of any series. 

5. Approval of Preferred Shareholders 

5.1 The provisions of any or all of the paragraphs of this Section A may be deleted, varied, modified, 
amended or amplified by articles of amendment but only with the prior approval of the holders of 
the Preferred Shares given as hereinafter specified in addition to any other approval required by the 
Canada Business Corporations Act.

5.2 The approval of the holders of the Preferred Shares with respect to any and all matters referred to 
herein may be given in writing by the holders of not less than two-thirds (2/3) of the Preferred 
Shares for the time being outstanding or by resolution duly passed and carried by not less than two-
thirds (2/3) of the votes cast on a poll at a meeting of the holders of the Preferred Shares duly called 
and held for the purpose of considering the subject matter of such resolution and at which holders 
of not less than a majority of all Preferred Shares then outstanding are present in person or 
represented by proxy in accordance with the by-laws of the Corporation; provided, however, that, 
if at any such meeting, when originally held, the holders of at least a majority of all Preferred Shares 
then outstanding are not present in person or so represented by proxy within thirty (30) minutes 
after the time fixed for the meeting, then the meeting shall be adjourned to such date, being not less 
than fifteen (15) days later, and to such time and place as may be fixed by the chairman of such 
meeting and, at such adjourned meeting, the holders of Preferred Shares present in person or so 
represented by proxy, whether or not they hold more or less than a majority of all Preferred Shares 
then outstanding, may transact the business for which the meeting was originally called, and a 
resolution duly passed and carried thereat by not less than two-thirds (2/3) of the votes of cast on a 
poll at such adjourned meeting shall constitute the approval of the holders of the Preferred Shares 
hereinbefore mentioned. Notice of any such original meeting of the holders of the Preferred Shares 
shall be given not less than twenty-one (21) days prior to the date fixed for such meeting and shall 
specify in general terms the purpose for which the meeting is called, and notice of any such 
adjourned meeting shall be given not less than fifteen (15) days prior to the date fixed for such 
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adjourned meeting, but it shall not be necessary to specify in such notice the purpose for which the 
adjourned meeting is called. The formalities to be observed with respect to the giving of notice of 
any such original meeting or adjourned meeting and the conduct thereof shall be those from time 
to time prescribed in the by-laws of the Corporation with respect to meetings of shareholders. On 
every poll taken at any such original meeting or adjourned meeting the holders of Preferred Shares 
present in person or so represented by proxy shall be entitled to one (1) vote in respect of each 
Preferred Share held by each of such holders respectively. 

B. Common Shares 

1. Dividends

1.1 Subject to the prior rights of the holders any shares ranking senior to the Common Shares with 
respect to priority in the payment of dividends, the holders of the Common Shares shall be entitled 
to receive dividends and the Corporation shall pay dividends thereon as and when declared by the 
board of directors of the Corporation out of moneys properly applicable to the payment of dividends 
in such amount and in such form as the directors may from time to time determine. 

2. Dissolution

2.1 In the event of the dissolution, liquidation or winding up of the Corporation, whether voluntary or 
involuntary, or any other distribution of property of the Corporation among its shareholders for the 
purpose of winding up its affairs and subject to the prior rights of the holders of any shares ranking 
senior to the Common Shares with respect to priority in the distribution of property upon 
dissolution, liquidation, winding up or distribution for the purpose of winding up, the holders of 
the Common Shares at the time outstanding shall be equally entitled to receive the remaining 
property and assets of the Corporation on an equal basis per share. 

3. Voting

3.1 The holders of the Common Shares shall be entitled to receive notice of and to attend all meetings 
of the shareholders of the Corporation and shall have one vote for each Common Share held at all 
meetings of the shareholders of the Corporation. 

4. Equality 

4.1 The Common Shares shall have the same rights and attributes and be the same in all respects. 
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SCHEDULE TO THE ARTICLES OF 

ENERFLEX LTD. 

7. Other provisions, if any: 

The board of directors of the Corporation may, at any time and from time to time, by resolution appoint one 
or more additional directors, who shall hold office for a term expiring not later than the close of the next 
following annual meeting of shareholders of the Corporation, provided that the total number of directors so 
appointed by the board of directors of the Corporation during the period between any two annual meetings 
of shareholders of the Corporation shall not exceed one-third of the number of directors elected at the earlier 
of such two annual meetings of shareholders of the Corporation. 




