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Certificate of Amendment Certificat de modification

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

STELLA-JONES INC.

Corporate name / Dénomination sociale

956596-5

Corporation number / Numéro de société

I HEREBY CERTIFY that the articles of the JE CERTIFIE que les statuts de la société
above-named corporation are amended under susmentionnée sont modifiés aux termes de
section 178 of the Canada Business l'article 178 de la Loi canadienne sur les
Corporations Act as set out in the attached sociétés par actions, tel qu'il est indiqué dans les
articles of amendment. clauses modificatrices ci-jointes.

|

Virginie Ethier

Director / Directeur

2017-05-12

Date of Amendment (YYYY-MM-DD)
Date de modification (AAAA-MM-J]J)

Canada



I*I Innovation, Science and Innovation, Sciences et
Economic Development Canada  Développement économique Canada

Form 4 Formulaire 4
Articles of Amendment Clauses modificatrices
Canada Business Corporations Act Loi canadienne sur les sociétés par
(CBCA) (s. 27 or 177) actions (LCSA) (art. 27 ou 177)

Corporate name
Dénomination sociale

STELLA-JONES INC.

Corporation number
Numéro de la société
956596-5
3 | The articles are amended as follows
Les statuts sont modifiés de la fagon suivante

The corporation changes the minimum and/or maximum number of directors to:

Les nombres minimal et/ou maximal d’administrateurs sont modifiés pour :
Min. 3 Max. 12

4 |Declaration: I certify that I am a director or an officer of the corporation.
Déclaration : J atteste que je suis un administrateur ou un dirigeant de la société.

Original signed by / Original signé par
Marla Eichenbaum
Marla Eichenbaum
514-934-8666

Misrepresentation constitutes an offence and, on summary conviction, a person is liable to a fine not exceeding $5000 or to imprisonment for a term not exceeding six months or both (subsection 250
(1) of the CBCA).

Faire une fausse déclaration constitue une infraction et son auteur, sur déclaration de culpabilité par procédure sommaire, est passible d’une amende maximale de 5 000 $ et d’un emprisonnement
maximal de six mois, ou I’une de ces peines (paragraphe 250(1) de la LCSA).

You are providing information required by the CBCA. Note that both the CBCA and the Privacy Act allow this information to be disclosed to the public. It will be stored in personal information bank
number IC/PPU-049.

Vous fournissez des renseignements exigés par la LCSA. Il est & noter que la LCSA et la Loi sur les renseignements personnels permettent que de tels renseignements soient divulgués au public. Ils
seront stockés dans la banque de renseignements personnels numéro IC/PPU-049.

Canadal IC 3069 (2008/04)
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Canada Business Corporations Act (CBCA)
FORM 4
ARTICLES OF AMENDMENT
(Sections 27 or 177)

| 4 -Corporate name
|ISTELLA=JONES IMC.

[ 2 - Corporation number
9 5 6 5 9 6 _ 5

1 L | A | [ i

13 - The articles are amended as follows: (Please note that more than one section can be filled ouf)
[ A: The corporation changes its name to:

B: The corporation changes the province or teritory in Ganada where the registered office is situated to:
To compiete the change, a Form 3 - Change of Registered Office Address must accompany the Articles of Amendment.

C: The corporation changes the minimum and/or maximhm number of directors to; (For a fixed number of directors, please indicate the same numbed
in both the minimum and maximum options).

Minimum number| 3 Maximum number| 12

D: Other changes: (e.g., to the classes of shares, to restrictions on share transfers, (o restrictions on the businesses of the corporalion or to any
other provisions that are permitted by the CBCA to be sef out in the Artickes) Please spocify.

i
4 - Declaration /
I hereby certify that | am a director or an auiigifed sfficer pphe corporation.
Signature:
Print name: Marla Eichenbaum Telephone number: (514) 934-8666
| Note: Misrepresentation constitutes an offence and, on summary conviction, a perzon iz kable to a fine not exceeding $5000 or to imprisonment for
| term not exceeding six months or 1o both (subsection 250(1) of the CBCA).

IC 3069E (2013/07) Page 1af2
(L4 ]
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Certificate of Amalgamation Certificat de fusion

Canada Business Corporations Act Lol canadienne sur les sociétés par actions

STELLA-JONES INC.

Corporate nome / Dénomination sociale

956596-5

Corporation number / Numéro de société

I HEREBY CERTIFY that the above-named JE CERTIFIE que la société susmentionnée est
corporation resulted from an amalgamation, issue d'une fusion, en vertu de l'article 185 de la
under section 185 of the Canada Business Loi canadienne sur les sociétés par aciions, des
Corporations Act, of the corporations set out in sociétés dont les dénominations apparaissent dans
the attached articles of amalgamation, les statuts de fusion ci-joints.

Virginie Ethier
Director / Dirccteur

2016-01-01

Date of A:nalgﬁmation (YYYY-MM-DD)
Date de fusion {AAAA-MM-]J)

Canadia
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Canada Business Corporations Act (CBCA)
FORM 9
ARTICLES OF AMALGAMATION
(Section 185)

1 - Corporate name of the amalgamated corporation

STELLA-JONES INC.

2 - The province or territory in Canada where the registered office is situated (do not indicate the full address)

Quebec

3 - The classes and any maximum number of shares that the corporation Is authorized to issue

See attached Schedules 1 and 2.

4 - Restrictions, if any, on share transfers
N/A

5 - Minimum and maximum number of directors (for a fixed number of direclors, please indicate the same number in both boxes)

Minimum number| 1 Maximum number| 10

6 - Restrictions, if any, on the business the corparation may carry on

N/A

7 - Other provisions, if any
See attached Schedule 3.

8 - The amalgamation has heen approved pursuant to that section or subsection of the Act which is indicated as follows:

183 - Long form : 184(1) - Vertical short-form : 184(2) - Horizontal short-form :
C approved by special (e approved by resolution of C . approved by resolution of
resoiution of shareholders directors directors

8 - Declaration
| hereby certify that | am a director or an authorized officer of the following corporation:
Name of the amalgamating corporations Corporation number Signature

See attached Schedule 4.

Note: Misrepresentation constitutes an offence and, on summary conviction, a person Is liable to a fine not exceeding $5,000 or to imprisonment for a
term nat exceeding six months or to both (subsection 250(1}) of the CBCA).

IC 3190E (2013/07) Page 10f2
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SCHEDULE 1

The authorized share capital of the Corporation shall consist of an unlimited number of Common
Shares and an unlimited number of Preferred Shares, issuable in series.

1. Provisions Attaching to Common Shares. The Common Shares of the Corporation shall
have attached thereto the following rights, privileges, restrictions and conditions:

1.1

1.2

1.3

Dividends, Subject to the prior rights of the holders of the Preferred Shares and
any other shares ranking senior to the Common Shares with respect to priority in
the payment of dividends, the holders of 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
board of directors of the Corporation may from time to time determine and all
dividends which the board of directors of the Corporation may declare on the
Common Shares shall be declared and paid in equal amounts per share on all
Common Shares at the time outstanding.

Dissolution. In the event of the dissolution, liquidation or winding-up of
Corporation, whether voluntary or involuntary, or any other distribution of assets
of the Corporation among its shareholders for the purpose of winding-up its
affairs, subject to the prior rights of the holders of the Preferred Shares and any
other shares ranking senior to the Common Shares with respect to priority in the
distribution of assets upon dissolution, liquidation, winding-up or distribution for
the purpose of winding-up, the holders of the Common Shares shall be entitled to
receive the remaining property and assets of the Corporation.

Voting rights. 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, except meetings at which only holders of another
specified class or series of shares of the Corporation are entitled to vote separately
as a class or series.

2. Provisions Attaching to the Preferred Shares. The Preferred Shares, as a class, shall have
attached thereto the following rights, privileges, restrictions and conditions:

2.1

Directors' authority to issue in one or more series. The board of directors of the
Corporation may issue the Preferred Shares at any time and from time to time in

one or more series. Before the first shares of a particular series are issued, the
board of directors of the Corporation shall fix the number of shares in such series
and shall determine, subject to the limitations set out in the articles, the
designation, rights, privileges, restrictions and conditions to be attached to the
shares of such series including, without limitation, the rate or rates, amount or

108030.00116/92245641.1
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method or methods of calculation of dividends thereon, the time and place of
payment of dividends, whether cumulative or non-cumulative or partially
cumulative and whether such rate, amount or method of calculation shall be
subject to change or adjustment in the future, the currency or currencies of
payment of dividends, the consideration and the terms and conditions of any
purchase for cancellation, retraction or redemption rights (if any), the conversion
or exchange rights attached thereto (if any), the voting rights attached thereto (if
any), and the terms and conditions of any share purchase plan or sinking fund with
respect thereto. Before the issue of the first shares of a series, the board of
directors of the Corporation shall send to the Director (as defined in the Canada
Business Corporations Act) articles of amendment containing a description of
such series including the designation, rights, privileges, restrictions and conditions
determined by the board of directors of the Corporation.

2.2  Ranking of Preferred Shares. No rights, privileges, restrictions or conditions
attached to a series of Preferred Shares shall confer upon a series a priority in
respect of dividends or return of capital over any other series of Preferred Shares
then outstanding, The Preferred Shares shall be entitled to priority over the
Common Shares of the Corporation and over any other shares of the Corporation
ranking junior to the Preferred Shares with respect to priority in the payment of
dividends and 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. If any cumulative dividends or amounts payable
on a return of capital in respect of a series of Preferred Shares are not paid in full,
the Preferred Shares of all series shall participate rateably in respect of such
dividends, in accordance with the sums that would be payable on such shares if all
such dividends were declared and paid in full, and in respect of any repayment of
capital in accordance with the sums that would be payable on such repayment of
capital if all sums so payable were paid in full; provided however, that in the
event of there being insufficient assets to satisfy in full all such claims to
dividends and return of capital, the claims of the holders of the Preferred Shares
with respect to repayment of capital shall first be paid and satisfied and any assets
remaining thereafter shall be applied towards the payment and satisfaction of
claims in respect of dividends. The Preferred Shares of any series may also be
given such other preferences, not inconsistent with sections 2.1 to 2.4 hereof, over
the Common Shares and over any other shares ranking junior to the Preferred
Shares as may be determined in the case of such series of Preferred Shares.

2.3  Voting rights. Except as hereinafter referred to or as otherwise required by law or
in accordance with any voting rights which may from time to time be attached to
any series of Preferred Shares, the holders of the Preferred Shares as a class shail
not be entitled as such to receive notice of, to attend or to vote at any meeting of
the shareholders of the Corporation.

108030.001 16/92245641.1
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2.4  Approval of holders of Preferred Shares. The rights, privileges, restrictions and
conditions attaching to the Preferred Shares as a class may be added to, changed
or removed but only with the approval of the holders of the Preferred Shares given
as hereinafter specified.

The approval of the holders of Preferred Shares to add to, change or remove any right,
privilege, restriction or condition attaching to the Preferred Shares as a class or to any other
matter requiring the consent of the holders of the Preferred Shares as a class may be given in
such manner as may then be required by law, subject to a minimum requirement that such
approval shall be given by resolution passed by the affirmative vote of at least two-thirds of the
votes cast at a meeting of the holders of Preferred Shares duly called for that purpose. The
formalities to be observed in respect of the giving of notice of any such meeting or any
adjourned meeting and the conduct thereof shall be those from time to time required by the
Canada Business Corporations Act (as from time to time amended, varied or replaced) and
prescribed in the by-laws of the Corporation with respect to meetings of shareholders. On every
poll taken at a meeting of holders of Preferred Shares as a class, each holder entitled to vote
thereat shall have one vote in respect of each Preferred Share held by him.

108030.001 16/92245641 .1



SCHEDULE 2

Series 1 Preferred Shares — The first series of preferred shares shall consist of 900,000 shares
and shall be designated as Series 1 Preferred Shares (the "Series 1 Preferred Shares"). The
rights, privileges, restrictions and conditions attaching to the Series 1 Preferred Shares are as
follows:

1. Definitions

In these share conditions, the following words and phrases shall have the following meanings:

(a) "Act" means the Canada Business Corporations Act;

(b) "conversion privilege" has the meaning ascribed thereto in section 3;

(c) "first anniversary date" has the meaning ascribed thereto in section 5;

() "redemption amount” of each Series 1 Preferred Share means the sum of $5.00;

(e) "redemption date" has the meaning ascribed thereto in section 6;

i) "redemption notice" has the meaning ascribed thereto in section 6; and

(8) "redemption price” of each Series 1 Preferred Share means the redemption amount plus

all dividends accumulated or declared and unpaid on such share at the relevant time.
2. Voting Rights

Subject to the Act, the holders of the Series 1 Preferred Shares shall not, as such, be entitled to
receive notice of or to attend any meeting of the shareholders of the Corporation or to vote at any
such meeting.

3. Dividends

Subject to the Act, the holders of the Series 1 Preferred Shares shall in each financial year of the
Corporation, but always in preference and priority to any payment of dividends on any other
class of shares, be entitled to cumulative dividends, when declared by the Board of Directors of
the Corporation, at the rate of 6.5% per annum of the redemption amount, which dividend shall
accumulate daily and no dividends shall be paid or set apart for payment on any other class of
shares unless all cumulative dividends on the Series 1 Preferred Shares have been declared and
paid or set aside for payment. The holders of the Series 1 Preferred Shares shall not be entitled to
any dividends other than as provided for in this section.

108030.00116/92245641.1
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4, Restriction on Payment of Dividends and Capital Distributions

The Corporation shall not, so long as any of the Series 1 Preferred Shares are outstanding
without the prior approval of the holders of Series 1 Preferred Shares given as specified in
Section 10 hereof, (i) declare, pay or set aside any dividends on any Common Shares or any
shares of the Corporation ranking as to dividends junior to the Series 1 Preferred Shares; or (ii)
call for redemption, redeem purchase, pay off or retire for value or make any capital distributions
in respect of any shares of the Corporation ranking junior or pari passu with the Series 1
Preferred Shares.

5. Conversion Privilege

On the first anniversary date of the issuance of Series 1 Preferred Shares (the "first anniversary
date"), the holders of Series 1 Preferred Shares have the option to convert all, but not less than
all, of their Series 1 Preferred Shares into a number of Common Shares equal to the number of
Series 1 Preferred Shares converted plus one Common Share for each $5.00 of dividends
accumulated thereon (the "conversion privilege"). The conversion privilege for which provision
is made herein shall be exercised by a notice given to the Corporation at least thirty (30) days
prior to the first anniversary date, accompanied by the certificate or certificates duly endorsed
representing the Series 1 Preferred Shares in respect of which the holder desires to exercise such
conversion privilege. Such notice shall be signed by the holder of the Series 1 Preferred Shares
in respect of which such right is being exercised or by its duly authorized representative and
shall specify the number of Series 1 Preferred Shares held by the holder. Upon receipt of such
notice and certificate or certificates, the Corporation shall, effective as of the first anniversary
date, issue or cause to be issued a certificate or certificates representing fully paid Common
Shares upon the basis described above to the holder of such Series 1 Preferred Shares. All shares
resulting from any conversion of Series 1 Preferred Shares into Common Shares shall be deemed
to be fully paid and non-assessable; they shall cease thereupon to carry any of the rights,
privileges, conditions and restrictions attaching to Series 1 Preferred Shares and all remaining
dividends accumulated thereon as of the date of conversion, if any, shall be cancelled.

In the event of any subdivision or redivision or change of the Common Shares of the Corporation
at any time while any of the Series 1 Preferred Shares are outstanding, into a greater number of
Common Shares, the number of Common Shares required to be issued and delivered by the
Corporation on the exercise thereafter of the conversion privilege shall be increased to such
number of Common Shares as would have resulted from such subdivision, redivision or change
if the conversion privilege had been exercised prior to the date of such subdivision, redivision or
change. In the event of any consolidation or change of the Common Shares at any time when any
Series 1 Preferred Shares is outstanding and convertible as provided herein, into a lesser number
of shares, the number of Common Shares required to be issued and delivered by the Corporation
on the exercise thereafter of the conversion privilege shall be reduced to such number of
Common Shares as would have resulted from such consolidation or change if the conversion
privilege had been exercised by the holder of Series 1 Preferred Shares prior to the date of such
consolidation or change.

108030.001 16/92245641.1



6. Mandatory Redemption

In the event that the conversion privilege has not been exercised, then on the first anniversary
date of the issuance of the Series 1 Preferred Shares and on each anniversary date thereafter until
all such shares shall have been redeemed (the "redemption date"), the Corporation shall redeem,
in accordance with the Act, 20% of the non-converted Series 1 Preferred Shares outstanding on
the day prior to the first anniversary date at the redemption price. Unless all the holders of the
Series 1 Preferred Shares to be redeemed have waived notice of redemption, the Corporation
shall give a thirty (30) day prior written notice to each anniversary date to the holders of the
Series 1 Preferred Shares to be redeemed, specifying: (i) the redemption date; (ii) the number of
such Series 1 Preferred Shares held by the holder to whom it is addressed which are to be
redeemed; (iii) the redemption price and the places of payment and at which holders may present
and surrender such shares for redemption (the "redemption notice"). The Series 1 Preferred
Shares to be redeemed on each redemption date shall be selected by lot in such manner as the
Board of Directors of the Corporation determines or, if the Board of Directors of the Corporation
so decides, may be redeemed pro rota, disregarding fractions or in any other manner with the
unanimous consent of the holders of Series | Preferred Shares.

In the event that the Corporation is unable, in compliance with the Act, to redeem the required
number of Series 1 Preferred Shares on any redemption date, then the Corporation shall redeem
as many shares as authorized under the Act and the remaining number of such shares due to be
redeemed on that date (the "unredeemed shares") shall be redeemed on the following redemption
date or prior thereto, as may be determined by the Board of Directors, provided that no dividends
shall be paid on Common Shares until all of the unredeemed shares shall have been so redeemed.

On and after the redemption date, the Corporation shall pay or cause to be paid to or to the order
of the holders of such Series 1 Preferred Shares to be redeemed the redemption price on
presentation and surrender, which shall be irrevocable, at the registered office of the Corporation
or the transfer agent, as the case may be, or at any other place or places within Canada
designated by such redemption notice, of the certificate or certificates for such Series 1 Preferred
Shares so called for redemption. Such payment of the redemption price (less any tax required to
be deducted or withheld therefrom by the Corporation) shall be made by cheque in lawful money
of Canada at any branch in Canada of the Corporation’s bankers or of the transfer agent, as the
case may be, and either delivered personally to the holder of the Series 1 Preferred Shares for
whom it is intended or sent by ordinary mail, postage prepaid, addressed to such holder at his last
post office address appearing in any of the registers of the Corporation (or, in the event of the
address of any such holder not so appearing, to the address of such holder last known to the
Corporation). The mailing or delivery of any such cheque shall be deemed to be payment of the
redemption price represented thereby unless the cheque is not paid upon presentation. If a part
only of such Series 1 Preferred Shares represented by any certificate shall be redeemed, a new
certificate for the balance shall be issued.

If the notice is given or waived, and the redemption price is paid to the holders on or before the
date fixed for redemption, dividends on the shares to be redeemed shall cease after the date fixed
for redemption and their holders shall from then on have no rights against the Corporation in
respect of those shares except to receive payment of the redemption price.

108030,00116/92245641.1



7. Distribution Rights

In the event of the liquidation, dissolution or winding-up of the Corporation, whether voluntary
or involuntary, the holders of the Series 1 Preferred Shares shall be entitled to receive, before
any distribution of any part of the assets of the Corporation among the holders of any other class
of shares, an amount equal to the redemption price of their shares and no more.

8. Restrictions on Transfer

No Series 1 Preferred Shares shall be transferred without the consent of the Board of Directors of
the Corporation by resolution or in writing.

9. Issue of Additional Series of Preferred Shares

The Corporation may designate, issue or agree to issue additional series of Preferred Shares
ranking pari passu with the Series 1 Preferred Shares without the authorization of the holders of
the Series 1 Preferred Shares.

10.  Authorization of Holders of Series 1 Preferred Shares

10.1 Ratification. Subject to the relevant provisions of the Act applicable to any
amendment of the Articles of the Corporation, the Board of Directors shall be
entitled at any time to adopt a resolution in order to:

10.1.1 amend, suspend or cancel the rights, privileges, restrictions and conditions
attaching to the Series 1 Preferred Shares;

10.1.2 amend the attributes attaching to the Series 1 Preferred Shares in order to
convert Series 1 Preferred Shares into another class of shares;

10.1.3 authorize the creation of a new class of shares ranking in priority to or
concurrently with the Series 1 Preferred Shares with respect to dividends or
capital distributions in the event of the liquidation, dissolution, winding-up
of the Corporation or the distribution in whole or in part of the Corporation's
assets among its shareholders, or to confer upon an existing class of shares
such concurrent or priority right;

10.1.4 make a voluntary liquidation, dissolution or winding-up of the Corporation
or a reduction of its capital resulting in a distribution of its assets in favour
of other classes of its share capital; or

10.1.5 enter into any transaction or series of transactions (whether by way of
merger, amalgamation, reorganization, arrangement, sale, transfer or
otherwise) as a result of which all or substantially all of the business,
undertaking, property or assets of the Corporation would become that of any
other person or, in the case of an amalgamation or merger, a continuing
corporation (a "Successor");
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provided no such resolution shall have any effect unless it has been ratified by a
resolution passed at a general meeting of the holders of the Series 1 Preferred Shares
duly called for that purpose and held upon not less than 21 days' notice at which the
holders of at least a majority of the Series 1 Preferred Shares are present or are
represented by proxy and carried by the affirmative vote of not less than two-thirds of
the votes cast at such meeting. Such meeting may be held in commeon with holders of
other series or classes of shares provided that the votes cast by the holders of Series 1
Preferred Shares shall be taken separately; if at any such meeting the holders of a
majority of the outstanding Series 1 Preferred Shares are not present or represented
by proxy within one-half hour after the time appointed for such meeting then the
meeting shall be adjourned to such date, not less than 21 days thereafter, and to such
time and place as may be designated by the Chairman, and not less than 15 days'
written notice shall be given of such adjourned meeting; at such adjourned meeting
the holders of Series 1 Preferred Shares present or represented by proxy may transact
the business for which the meeting was originally called and a resolution passed
thereat by the affirmative vote of not less than two-thirds of the votes cast at such
meeting shall constitute the authorization of the holders of the Series 1 Preferred
Shares; on every poll taken at any such meeting or adjourned meeting, every holder
of Series 1 Preferred Shares shall be entitled to one vote in respect of each Series 1
Preferred Share held; subject to the foregoing, the formalities to be observed in
respect of the giving of notice of any such meeting or adjourned meeting and the
conduct and quorum thereof shall be those from time to time prescribed in the by-
laws of the Corporation with respect to meetings of shareholders; a resolution in
writing, signed by all the shareholders entitled to vote on that resolution at the
shareholders' meeting, shall be as valid as if it had been passed at a meeting.

11,  Notices

11.1 Notice to the Corporation. Any notice to the Corporation shall be valid and
effective if given in writing by hand delivery, by telecopy, by other means of
electronic communication which reproduces a writing, by ordinary mail, postage
prepaid or by letter, addressed to the Corporation at its registered office, to the
attention of the President, and shall be deemed to have been given and received on
the fifth (5th) day of uninterrupted postal service following the day of mailing or at
the time of actual delivery, if delivered. The Corporation may from time to time
notify the holders in writing of a change of address within Canada which thereafter,
until changed by like notice, shall be the address of the Corporation for all

purposes.

11.2 Notice to Holders. Other than in the case of a general disruption of interruption in
postal services provided for below, all notices, cheques, invitations for tenders or
other communications to be given hereunder by the Corporation with respect to the
Series 1 Preferred Shares shall be deemed to be validly given to the holders thereof
if sent by ordinary mail, postage prepaid, by letter or circular addressed to such
holders at their last post office addresses appearing in any of the registers of the
Corporation (or, in the event of the address of any holder not so appearing, then to
the address of such holder last known to the Corporation) and shall be deemed to
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have been given and received on the fifth (5th) day of uninterrupted postal service
following the day of mailing or at the time of actual delivery, if delivered.
Accidental error or omission in giving notice, invitation for tender or other
communication or accidental failure to mail same to any holder or the inability of
the Corporation to give or mail any notice, invitation for tender or other
communication due to anything beyond the reasonable control of the Corporation
shall not invalidate any action or proceeding founded thereon.

108030.00116/92245641.1



SCHEDULE 3

1.  Without in any way limiting the powers conferred on the directors by the Canada Business
Corporations Act, the directors of the Corporation may from time to time without
authorization from the shareholders:

1.1  borrow money upon the credit of the Corporation;
1.2 limit or increase the amount to be borrowed,

1.3 issue, reissue, sell or pledge debt obligations of the Corporation for such sums and at
such prices as may be deemed expedient;

1.4 subject to Section 44 of the Canada Business Corporations Act, give a guarantee on
behalf of the Corporation to secure performance of an obligation of any person; and

1.5 mortgage, hypothecate, pledge or otherwise create a security interest in all or any
property of the Corporation, owned or subsequently acquired, to secure any
obligation of the Corporation.

2. In addition to filling vacancies on the Board of Directors, the directors may appoint,
without exceeding the maximum number of directors provided by the Articles, one or more
directors who shall hold office for a term expiring not later than the close of the next
annual meeting of shareholders, provided that the total number of directors so appointed
may not exceed one third (1/3) of the number of directors elected at the previous annual
meeting of the shareholders.
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SCHEDULE 4

9 . Declaration

I hereby certify that I am a director or an authorized officer of the following corporations:

Name of the amalgamating Corporation number Signature
corporations
Stella-Jones Inc. 9135332

LV-\ L,kpu_

Ramfor Lumber Inc. 9390022 {Z
L_—\ . \_)c_

Trent Timber Treating Ltd. 9390014 ~— \D g/
e

Ram Forest Products Inc. 9390006

..o

Ram Forest Group Inc. 9389997 — é
\.;,_,—'., c_\_')m
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Industry  Industrie Form 2 Formulaire 2
Canada Canada . . . s el .
Initial Registered Office Address Siége social initial et premier

and First Board of Directors conseil d’administration
Canada Business Corporations Act Loi canadienne sur les sociélés par
{CBCA) (s. 19 and 106) actions (LCSA) (art. 19 ef 106)

Corporale name
Dénomination sociale

STELLA-JONES INC.

Address of registered office
Adresse du siége social

3100 de la Cote-Vertu Blvd.

Suite 300
Saint-Laurent QC H4R 2J8

Additional address
Autre adresse

Members of the board of directors
Membres du conseil d’administration

See attached schedule / Voir I'annexe ci-jointe

Declaration: | certify that | have relevant knowledge and that [ am authorized 1o sign this form.
Déclaration : Vatteste que je posséde une connaissance sufTisante et que je suis autorisé{e) & signer le présent
formulaire.

Original signed by / Original signé par
Marla Eichenbaum

‘Marla Eichenbaum
514-934-8666

h-ilsmprummlm consulites an affence and, on summary conviction, 4 pefson 18 lrable to & finc nol exceeding $3000 of o smpnsonment for & term not uneéd.iug s1x months o1 both Eﬂ;h_mon
230{ 1) of the CBCA)

Favre unie fousse o une wfr €1 300 putewr. sur dec! de culpabulité par procéd est passible d'une amende maamale de 3 000 3 ¢t d'un
emprisonnement maximal de six moss, ou |'une de ces peines (parsgraphe 25001} de la !..CSr\l

You are providing information required by the CHCA. Note that both ihie CBCA and the rivacy Act atlow this information W be disclosed 1o the public It will be stored in personat information
bank number ICPPL-O4Y

Vous fourmissez des renseignements exigés par 13 LCSA. 1) o5t & notef que la LCSA ot ba Fol sur fos ig peroncls p que de lels gr soient divulgués su public.
1Is seront stockés dang | bangue de 5 F 1s numero IC'PPU-049
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Schedule / Annhexe
Members of the board of directors / Membres du conseil d’administration

Resident Canadian

Reésident Canadien

Simon Pelletier 15 Muir Park Avenue, Senneville QC Yes / Oui
HSgX 1V3, Canada

George Bunze 238 Saint-Raphael Street, Montreal QC Yes / Qui
H9E 152, Canada

James A. Manzi Jr. 6534 Stonington Drive, Tampa FL No /Non
33647, United States

Tom A. Bruce Jones 160 Bothwell Street, 12/2 The Pinnacle, No / Non
Glasgow
G2 73A, United Kingdom

Brian McManus 16 Senneville Road, Senneville QC Yes / Oui
H9X 1B6, Canada

Daniel Picotte 127 des Passereaux, Suite 127, Montreal Yes / Oui
QcC
H3E 1X3, Canada

Mary Webster 726 Widsten Circle, Wayzata MN No / Non

55391, United States

Nycol Pageau-Goyette 100 Berlioz Street, Suite 1703, Montreal QC Yes / Qui
H3E 1N4, Canada

Gianni Chiarva Piazza S Ambrogio 29, Milano No / Non
20123, Italy



Bl & S
| .

Certificate of Amalgamation Certificat de fusion

Canada Business Corporations Act Loi canadienna sur les sociétés par actions

STELLA-JONES INC.

Corporate name / Dénomination sociale

913533-2
Corporation number / Numéro de société

I HEREBY CERTIFY that the above-named JE CERTIFIE que la société susmentionnée est
corporation resulted from an amalgamation, issue d'une fusion, en vertu de l'article 185 de la
under section 185 of the Canada Business Loi canadienne sur les saciétés par actions, des
Corporations Act, of the corporations set out in sociétés dont les dénominations apparaissent dans
the attached articles of amaigamation. les statuts de fusion ci-joints.

Virginie Ethier

Director / Directeur
2015-01-01

Date of Amalgamation (YYYY-MM-DD)
Date de fusion (AAAA-MM-JJ)

Canada
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I *l g\:‘ush'.y industrie
all ada Canada
Canada Business Corporations Act (CBCA)
FORM 9
ARTICLES OF AMALGAMATION
(Section 185)

1 - Corporate name of the amalgamated corporation

STELLA-JONES INC.

2 - The province or territory in Canada where the registered office is situated (do not indicate the full address)

Queébee

3 - The classes and any maximum number of shares that the corporation Is autherized to issue

Sce mitnched Schedules | and 2.

4 - Restrictions, if any, on share transfers

NA

5 - Minimum and maximum aumber of directors {for a fixed number of directors, please indicale the same number in both boxes)

Maximum number | [0

Minimum number | |

& - Restrictions, if any, on the business the corporation may carry on

NiA

7 - Other provisions, if any

See attached Schedule 3.

8 - The amalgamation has been approved pursuant to that section or subsection of the Act which Is Indicated as follows:

182 - Long form ; 184{1) - Vertical short-form : 184(2) - Horizontal short-farm :
C approved by special “ approved by resolution of - approved by resolution of
resofulion of shareholders directors directors

9 - Declaration
| hereby certify that | am a director or an authorized officer of the following corporation:

Name of the amaigarnaling corporations Corporation number
Stella-Joncs Inc. 8685835
Guclph Utility Pole Company Ltd. Q| 2305
Steila-Jones Canada Inc. 8689890

Note: Misrepresentation constitules an offence and, on summary conviction, @ person Is liable 1o 2 fine not exceeding $5,000 or to imprisocnmenl for 3
term nol exceeding six months or 1o both {(subsection 250(1) of the CBCA).

IC 3190E {2013/97) Page 1 of 2
i+
Canadi




SCHEDULE 1

The authorized share capital of the Corporation shell consist of en unlimited mumber of Common
Shares and an unlimited number of Preferred Shares, issuable in series,

1. Provisions Attaching to Common Shares. The Common Shares of the Corporation shall
have attached thereto the following rights, privileges, restrictions and cenditions:

11

12

13

2. Provisi

Dividends. Subject to the prior rights of the holdess of the Preferred Shares and
any other shares ranking senior to the Common Shares with respect to pricrity in
the payment of dividends, the holders of 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 propetly
appliceble to the payment of dividends, in such amount and in such form as the
board of directors of the Corporation may from time to time determine and all
dividends which the board of directors of the Corporation may declare on the
Common Shares shell be declared and paid in equal amounts per share on all
Comman Shares at the ime outstanding.

Dissolution. In the ecvent of the dissolution, liquidation or winding-up of
Corporation, whether voluntary or involuntary, or any other distribution of assets
of the Corporation among its shareholders for the purpose of winding-up its
affairs, subject to the prior rights of the holders of the Preferred Shares and any
other shares ranking senior to the Common Shares with respect to priority in the
distribution of assets upon dissolution, liquidation, winding-up or distribution for
the purpose of winding-up, the holders of the Common Shares shall be entitled to
receive the remaining property and assets of the Cotporation.

Voting rights, 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 ell mestings of the
shareholders of the Corporation, except meetings at which only holders of another
specified class or series of shares of the Corporation are entitied to vote separately
a3 a class or series.

ares. The Preferred Shares, as a class, shall have

attached thereto the following rights, privileges, restrictions and conditions:

2.1

Directors’ guthority to issue in ope or moze series. The board of directors of the
Corporation may issue the Preferred Shares at any time and from time to time in
one or more series. Before the first shares of a particular series are issued, the
board of directors of the Corporation shall fix the number of shares in such series
and shall determine, subject to the limitations set out in the arficles, the
designation, rights, privileges, restrictions and conditions to be ettached to the
shares of such series including, without limitation, the rate or rates, amount or
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method or methods of calculation of dividends thereon, the time and place of
payment of dividends, whether cumulative or non-cumulative or partially
cumulative and whether such rate, amount or method of calculetion shall be
subject to change or adjustment in the future, the currency or currencies of
payment of dividends, the consideration and the terms and conditions of any
purchase for cancellation, retraction or redemption rights (if any), the conversion
or exchange righis attached thereto (if any), the voting rights attached thereto (if
any), and the terms and conditions of any share purchase plan or sinking fund with
respect thereto. Before the issue of the first shares of a series, the board of
directors of the Corporation shall send to the Director {rs defined in the Canada
Business Corporations Act) articles of amendment containing a description of
such series including the designation, rights, privileges, restrictions and conditions
determined by the board of directors of the Corporation,

2.2  Ranking of Preferred Shares. No rights, privileges, restrictions or conditions
* attached to a series of Preferred Shares shall confer upon a series & priority in
respect of dividends or return of capital over any other series of Preferred Shares
then outstanding, The Preferred Shares shall be entitled to priority over the
Common Shares of the Corporation and over any other shares of the Corporation
ranking junior to the Preferred Shares with respect to priority in the payment of
dividends and the distribution of assets in the event of the liquidation, dissolution
or winding-up of the Corporation, whether voluntary or involuniary, or any other
distribution of the assets of the Corporation among its sharcholders for the
purpose of winding-up its affairs. If any cumulative dividends or amounts peyable
on & return of capital in respect of a series of Preferred Shares are not paid in full,
the Preferred Shares of all series shall participate zateably in respect of such
dividends, in accordance with the sumns that would be payable on such shares if all
such dividends were declared and paid in full, and in respect of agy repayment of
capital in accordance with the sums that would be payable on such repayment of
cepital if all sums so payable were paid in foll; provided however, that in the
event of there being insufficient assets to satisfy in full all such claims to
dividends and return of capital, the claims of the holders of the Preferred Shares
with respect to repayment of capital shall first be paid and satisfied and any assets
remaining thereafter shall be applied towards the payment and satisfaction of
ciaims in respect of dividends. The Freferred Shares of any series may also be
given such other preferences, not inconsistent with sections 2.1 to 2.4 hereof, over
the Common Shares and over any other shares ranking junior to the Preferred
Shares as may be determined in the case of such series of Preferred Shares.

2.3  Voting rights, Except as herelnafter referred to or as otherwise required by law or
in accordance with any voting rights which may from time to time be attached to
any series of Preferred Shares, the holders of the Preferred Shares &s a class shall
not be entitled as such to receive notice of, to attend or to vote at any meating of
the shareholders of the Corporation.

DM_MTL/108030.001 1432092521
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2.4  Approval of bolders of Preferred Shares, The rights, privileges, restrictions and
conditions attaching to the Preferred Shares es a class may be added to, changed
or removed but only with the approval of the holders of the Preferred Shares given
as hereinafter specified,

The approval of the holders of Preferred Shares to add to, change or remove any right,
privilege, restriction or condition attaching to the Preferred Shares as a class or to any other
matter requiring the conseat of the holders of the Preferred Shares as a class may be given in
such manner as may then be required by law, subject to a minimum requirement that such
approval shall be given by resolution passed by the affirmative vote of at least two-thirds of the
votes cast at a meeting of the holders of Preferred Shares duly called for that purpose. The
formalities to be observed in respect of the giving of notice of any such meeting or any
adjourned meeting and the conduct thereof shall be those from time to time required by the
Canada Business Corporations Act (g3 from time to time amended, varied or replaced) end
prescribed in the by-laws of the Corporation with respect to meetings of sharcholders. On every
poll taken at a meeting of holders of Preferred Shares as a class, each holder entitled to vote
thereat shall have one vote in respect of each Preferred Share held by him.

DM_MTL/108030.00114/3209252.1




SCHEDULE 2

Series 1 Preferred Shares — The first series of preferred shares shall consist of 900,000 shares
and shall be designated as Series 1 Preferred Shares (the "Series 1 Preferred Shares"). The
rights, privileges, restrictions and conditions attaching to the Series 1 Preferred Shares are as
follows;

I.  Definitions
In these share conditions, the following words and phrases shall have the following meanings:
(2) "Act” meens the Canada Business Corporations Act;
(1] "conversion privilege" has the meaning ascribed thereto in section 5;
(o) "first anniversary date" has the meaning ascribed thereto in section 5;
{d "redemption amount” of each Series 1 Preferred Share means the sum of $5.00;
(e) "redemption date" has the meaning ascribed thereto in section 6;
143) “redemption notice” has the mezning ascribed thereto in section 6; and

() “redemption price” of cach Series 1 Preferred Share means the redemption emount plus
all dividends accumulated or declared and unpaid on such share at the relevant time,

2 Voting Rights

Subject to the Act, the holders of the Series 1 Preferred Shares shall not, as such, be entitled to
receive notice of of to attend any meeting of the shareholders of the Corporation or to vote at any
such meeting.

3. Dividends

Subject to the Act, the hiolders of the Series 1 Preferred Shares shall in each financial year of the
Corporation, but always in preference and priority to any payment of dividends on any other
class of shares, be entitled to cumulative dividends, when declared by the Board of Directors of
the Corporation, at the rate of 6,5% per annum of the redemption amount, which dividend shall
accumulate daily and no dividends shall be paid or set apart for payment on any other class of
shares unless all cumulative dividends on the Series t Preferred Shares have been declared and
paid or set aside for payment. The holders of the Series 1 Preferred Shares shall not be entitled to
any dividends other than as provided for in this section,
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4. Restriction on Payment of Dividends and Capital Distributions

The Corporation shall not, so long as any of the Series 1 Preferred Sheres are outstanding
without the prior approval of the holders of Series 1 Preferred Shares given as specified in
Section 10 hereof, (i) declare, pay or set aside any dividends on any Common Shares or any
shares of the Corporation ranking as to dividends junior to the Series 1 Preferred Shares; or (ii)
call for redemption, redeem purchase, pay off or retire for value or make any capital distributions
in respect of any shares of the Corporation ranking junior or pari passu with the Series 1
Preferred Shares.

5. Conversion Privilege

On the first anniversary date of the issuance of Series 1 Preferred Shares (the "first anniversary
date"), the holders of Series 1 Preferred Shares have the option to convert all, but not less than
all, of their Series 1 Preferred Shares into a number of Common Shares equal to the number of
Series 1 Preferred Shares copverted plus one Common Share for each $5.00 of dividends
accumulated thereon (the "conversion privilege"). The conversion privilege for which provision
is made herein shall be exercised by a notice given to the Corporation at least thirty (30) days
prior to the first anniversary date, accompanied by the certificate or certificates duly endorsed
representing the Series | Preferred Shares in respect of which the holder desires to exercise such
conversion privilege. Such notice shall be signed by the holder of the Series 1 Preferred Shares
in respect of which such right is being exercised or by its duly authorized representative and
shall specify the number of Series 1 Preferred Shares held by the holder. Upon receipt of such
notice and certificate or certificates, the Corporation shall, effective as of the first anniversary
date, issue or cause to be issued a certificate or certificates representing fully paid Common
Shares upon the basis described above to the holder of such Series 1 Preferred Shares, All shares
resulting from any conversion of Series 1 Preferred Shares into Common Shares shell be decmed
to be fully paid and non-assessable; they shall cease thereupon to carry any of the nghts

privileges, conditions and restrictions attaching to Series 1 Preferred Shares and all temauung
dividends accumulated thereon as of the dute of conversion, if any, shall be cancelied.

In the event of any subdivision or redivision or change of the Common Shares of the Corporation
at any time while any of the Series 1 Preferred Shares are outstanding, into a greater number of
Common Shares, the number of Common Shares required to be issued and delivered by the
Corporation on the exercise thereafter of the conversion privilege shall be increased to such
number of Common Shares as would have resulted from such subdivision, redivision or change
if the conversion privilege had been exercised prior to the date of such subdivision, redivision or
change. In the event of any consolidation or change of the Common Sheres at any time when any
Series 1 Preferred Shares is outstanding and convertible as provided herein, into a lesser oumber
of shares, the number of Common Shares required to be issued and delivered by the Corpordtion
on the exercise thereafter of the conversion privilege shall be reduced to such number of
Common Shares as would have resulted from such consolidation or change if the conversion
privilege had been exercised by the holder of Series 1 Preferred Shares prior to the date of such
consolidation or change.
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6. Mandatory Redemption

In the event that the conversion privilege has nat been exercised, then on the first anniversary
date of the issuance of the Series 1 Preferred Shares and on each anniversary date thereafter until
all such shares shall have been redeemed (the "redemption date™), the Corporation shall redcem,
in accordance with the Act, 20% of the non-converted Series 1 Preferred Shares outstanding on
the day prior to the first annivarsary date at the redemption price. Unless all the holders of the
Scries 1 Preferred Shares to be redeemed have waived notice of redemption, the Corporation
shall give a thirty (30) day prior written notice to each anniversary date to the holders of the
Series 1 Preferred Shares to be redeemed, specifying: (i) the redemption date; (if) the number of
such Series 1 Preferred Shares held by the holder to whom it is addressed which are to be
redeemed; (jii} the redemption price and the places of payment and at which holders may present
and surrender such shares for redemption (the "redemption notice"). The Series 1 Preferred
Shares to be redeemed on each redemption date shall be selected by lot in such manner as the
Board of Directors of the Corporation determines or, if the Board of Directors of the Corporation
50 decides, may be redeemed pro rots, disregarding fractions or in any other manner with the
unanimous consent of the holders of Series 1 Preferred Shares.

In the event that the Corporation is unable, in compliance with the Act, to redeem the required
number of Series 1 Preferred Shares on any redemption date, then the Corporation shall redectn
s many shares as authorized under the Act and the remaining number of such shares due to be
redeemed on that date (the "unredeemed shares"} shall be redeemed on the following redemption
date or prior thereto, 23 may be determined by the Board of Directors, provided that no dividends
shall be paid on Common Shares until all of the unredeemed shares shall have been so redeemed.

On and after the redemption date, the Corporation shall pay or cause to be paid to or to the order
of the holders of such Series 1 Preferred Shares to be redesmed the redemption price on
presentation and surrender, which shall be irrevocable, at the registered office of the Corporation
or the (ransfer agent, as the cese may be, or at eny other place or places within Canada
designated by such redemption notice, of the certificate or certificates for such Series 1 Preferred
Shares so called for redemption. Such payment of the redemption price (less any tax required to
be deducted or withheld therefrom by the Corporation) shall be made by cheque in lawful money
of Canada at any branch in Canada of the Corporation's bankers or of the transfer agent, as the
case may be, and either delivered personally to the holder of the Series | Preferred Shares for
whom it is intended or sent by ordinary mail, postage prepaid, addressed to such holder at his last
post office address appearing in any of the registers of the Carporation (o, in the event of the
address of any such holder not so appeering, to the address of such holder last known to the
Corporation). The mailing or delivery of any such cheque shell be deemed to be payment of the
redemption price represented thereby unless the cheque is not paid upon presentation. If a part
only of such Series 1 Preferred Shares represeated by any certificate shall be redeemed, a new
certificate for the balance shall be issued.

If the notice is given or waived, and the redemption price is paid to the holders on or before the
date fixed for redemption, dividends on the shares to be redeemed shall cease after the date fixed
for redemption and their holders shall from then on have no rights egainst the Corporation in
respect of those shares except to receive payment of the redemption price.
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7. Distribution Rights

In the event of the liquidation, dissolution or winding-up of the Corporation, whether voluntary
or involuntary, the holders of the Series 1 Preferred Shares shall be entitled to recaive, before
any distribution of any part of the assets of the Corporation among the holders of any other class
of shares, an amount equal to the redemption price of their shares and no more.

8. Restrictions on Transfer

No Series 1 Preferred Shares shall be transferred without the consent of the Board of Directors of
the Corporation by resolution or in writing.

9. Issue of Additional Series of Preferred Shares

The Corporation may designate, issue or agree to issue additional series of Preferred Shares
ranking pari passu with the Series 1 Preferred Shares without the authorization of the holders of
the Series 1 Preferred Shares.

10.  Authorization of Holders of Series 1 Preferred Shares

10.1 Ratificatiop. Subject to the relevant provisions of the Act applicable to apy
amendment of the Articles of the Corporation, the Board of Directors shall be
entitled at any time to adopt a resolution in order to:

10.1.1 amend, suspend or cancel the rights, privileges, restrictions and conditions
attaching to the Series 1 Preferred Shares;

10.1.2 amend the attributes attaching to the Series 1 Preferred Shares in order to
convert Secies 1 Preferred Shares into another class of shares;

10.1.3 authorize the creation of a new class of shares ranking in priority to or
concurrently with the Series 1 Preferred Shares with respect to dividends or
capital distributions in the event of the liquidation, dissolution, winding-up
of the Corporation or the distribution in whole or in part of the Corporstion's
assets among its shareholders, or to confer upon an existing class of sheares
such concurrent or priority right;

10.1.4 mske a voluntary liquidation, dissolution or winding-up of the Corporation
or a reduction of its capital resulting in a distribution of its assels in favour
of other classes of its share capital; or

10.1.5 enter into any transaction or series of transactions (whether by way of
merger, amelgamation, reorganization, amrangement, sale, transfer or
otherwise) as a result of which all or substantially all of the business,
undertaking, property or assets of the Corporation would become that of any
other person or, in the case of an amalgamation or merger, & continuing
corporation (a "Successor™);
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provided no such resolution shell have any effect unless it has been ratified by a
resolution passed at a general meeting of the holders of the Series I Preferred Shares
duly called for that purpose and held upon not less than 21 days' notice at which the
holders of at least a majority of the Series 1 Preferred Shares are present or are
represented by proxy and carried by the affirmative vote of not less than two-thirds of
the votes cast at such meeting. Such meeting may be held in common with holders of
other series or classes of shares provided that the votes cast by the holders of Series 1

Preferred Shares shall be taken separately; if at any such meeting the holders of a
majority of the outstanding Series 1 Preferred Shares are not present or represented
by proxy within one-half hour after the time appointed for such meeting then the
meeting shall be adjourned to such date, not less than 21 days thereafier, and to such
time and place as may be designated by the Chairman, and not less than 15 days’
written notice shall be given of such adjourned mesting; at such adjourned meeting
the holders of Series 1 Preferred Shares present or represented by proxy may transact
the business for which the meeting was originally called and a resolution passed
thereat by the affirmative vote of not less than two-thirds of the votes cast at such
meeting shall constitute the suthorization of the holders of the Series 1 Preferred
Shares; on every poll taken at any such meeting or adjourned meeting, every holder
of Series 1 Preferred Shares shall be entitled to one vote in respect of each Series 1

Preferred Share held; subject to the foregoing, the formalities to be observed in
respect of the giving of notice of any such meeting or adjourned meeting and the
conduct and quorum thereof shall be those from time to time prescribed in the by-

laws of the Corporation with respect to meetings of shareholders; a resolution in
wiiting, signed by all the shareholders entitled to vote on that resolution at the
shareholders' meeting, shall be as valid as if it had been passed at a mecting.

11.  Notices

11.1 Notice to the Corporation. Any notice to the Corporation shall be valid and
effective if given in writing by hand delivery, by telecopy, by other means of
electronic communication which reproduces a writing, by ordinary mail, postage
prepaid or by letter, addressed to the Corporation at its registered office, to the
attention of the President, and shall be deemed to have been given and received on
the fifth (5th) day of uninterrupted postal secvice following the day of mailing or at
the time of actual delivery, if delivered. The Corporation may from time to time
notify the holders in writing of a change of address within Canada which thereafter,
until changed by like notice, shall be the address of the Corporstion for all

purposes.

11.2 Notice to Holders, Other than in the case of a general disruption of interruption in
postal services provided for below, all notices, cheques, invitations for tenders or
other communications to be given hersunder by the Corporation with respect to the
Series 1 Preferred Shares shall be deemad to be validly given to the holders thereof
if sent by ordinary mail, postage prepaid, by letter or circular addressed to such
holders at their last post office addresses appearing in any of the registers of the
Corporation (or, in the event of the address of any holder not so appearing, then to
the address of such holder last known to the Corporation) and shall be deemed to
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have been given and received on the fifth (5th) day of uninterrupted postal service
following the day of mailing or at the time of actual delivery, if delivered.
Accidental error or omission in giving notice, invitation for tender or other
communication or accidental failure to mail same to any holder or the inebility of
the Corporation to give or mail any nofice, invitation for tender or other
communication due to anything beyond the reasonable control of the Corporation
shall not invalidate any action or proceeding founded thereon.
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SCHEDULE 3

1.  Without in any way limiting the powers conferred on the directors by the Canada Business
Corporstions Act, the directors of the Corporation may from fime to time without
authorization from the shareholders:

1.1 borrow money upon the credit of the Corporation;
1.2 [limit or increase the amount to be borrowed;

1.3 issue, reissue, sell or pledge debt obligations of the Corporation for such sums and at
such prices as may be deemed expedient;

1.4 subject to Section 44 of the Canada Business Corporations Act, give 2 guarantee on
behalf of the Corporation to secure performance of an obligation of any person; and

1.5 mortgage, hypothecate, pledge or otherwise create a security interest in all or any
property of the Corporation, owned or subsequently acquired, to secure any
obligation of the Corporation.

2. In addition to filling vacancies on the Board of Directars, the directors may appoint,
without exceeding the maximum number of directors provided by the Articles, one or more
directors who shall hold office for a term expiring not later then the close of the next
annual meeting of shareholders, provided that the total number of directors so appointed
may not exceed one third (1/3) of the number of directors elected at the previous annual
meeting of the shareholders.
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Industry  Industrie Form 2 Formulaire 2
Canada Canada,k . . . e g s sas .
Initial Registered Office Address Siége social initial et premier

: and First Board of Directors conseil d’administration
Canada Business Corporations Act Loi canadienne sur les sociétés par
(CBCA) (s. 19 and 106) actions (LCSA) (art. 19 et 106)

Corporate name
Dénomination sociale

STELLA-JONES INC.

Address of registered office
Adresse du siége social

3100 de la Céte-Vertu Blvd.
Suite 300
Montreal QC H4R 2J8

Additional address
Autre adresse

Members of the board of directors
Membres du conseil d’administration

See attached schedule / Voir I'annexe ci-jointe

Declaration: | certify that ! have relevant knowledge and that | am authorized to sign this form.
Déclaration : I’atteste que je posséde une connaissance sulfisante et que je suis autorisé(e) i signer le présent
formulaire.

Original signed by / Original signé par
Maria Eichenbaum

Marla Eichenbaum
514-940-3889

Misrcprescntation constitutes an affence and, on summary conviction, & person is liablc 16 8 fine nol exceeding $3000 or to imprsonment for 2 tesm not exceeding six months or both {udnextion
250¢1) of the CBCA)

ad

est passible d'une ! imale de 5 000 $ o1 d'un

Faire une fausse déclaration constilue une infraction o son auteur, sur déclaration de culpabilité par p
emprisonnement maximal de six mois, ou 'une de ces peines (paragraphe 250(1) de la LCSA)

You are providing information required by the CBCA. Note that both the CBCA and the Privacy der alfow this information 1o be disclnsed 1o the public. h will be stored in personal information
bank number IC/PPU-G49

Vous founissez des renseignements exigés par la LCSA. 11 est & noter que la LCSA et la L sur les rensefgimements personmels g quie de Iels g soienl dividgucs au public
s serom stockés dans la banque de T personnels éro IC/PPLI04%

Canad'é' IC 2904 (2008/04)



Schedule / Annexe
Members of the board of directors / Membres du conseil d’administration

Resident Canadian

Résident Canadien

Mary Webster 726 Widsten Circle, Wayzata MN No / Non
55391, United States

Gianni Chiarva Piazza S Ambrogio 29, Milano No / Non
20123, ltaly

Daniel Picotte 127 des Passereaux, Suite 127, Montreal Yes / Oui
QcC
H3E 1X3, Canada

George Bunze 238 Saint-Raphael Street, Montreal QC Yes / Oui
H9E 182, Canada

Simon Pelletier 15 Muir Park Avenue, Senneville QC Yes / QOui
H9X 1V3, Canada

Brian McManus 16 Senneville Road, Senneville QC Yes / Oui
H9X 1B6, Canada

Tom A. Bruce Jones 160 Bothwell Street, 12/2 The Pinnacle, No / Non

Glasgow
G2 73A, United Kingdom

Nycol Pageau-Goyette 100 Berlioz Street, Suite 1703, Montreal QC Yes / Oui
H3E 1N4, Canada

John Barrie Shineton 98 Lawton Boulevard, Toronto ON Yes / Oui
M4V 2A3, Canada
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Canada Business Corporations Act

Certificate of Amalgamation

Certificat de fusion

Loi canadienne sur Jes sociétés paractions

STELLA-JONES INC.

Corporate name / Dénomination sociale

868583-5

I HEREBY CERTIFY that the above-named
corporation resulted from an amalgamation,
under section 185 of the Canada Business
Corporations Act, of the corporations set out in
the attached articles of amalgamation.

Comoration number / Numéro de société

JE CERTIFIE que la société susmentionnée est
issue d'une fusion, en vertu de l'article 185 de la
Loi canadienne sur les sociétés par actions, des
sociétés dont les dénominations apparaissent dans
les statuts de fusion ci-joints.
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Marcie Girouard

Director / Directeur
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SCHEDULE 1

The authorized share capital of the Corporation shall consist of an unlimited number of Common
Shares and an unlimited number of Preferred Shares, issuable in series,

1. Provisions Attaching to Common Shares. The Commeon Shares of the Corporation shall
have attached thereto the following rights, privileges, restrictions and cenditions:

1.1

12

13

Dividends. Subject to the prior rights of the holders of the Preferred Shares and
any other shares ranking senior to the Commeon Shares with respect to priority in
the payment of dividends, the holders of Common Shares shall be entitled to
receive dividends and the Corporation shall pay dividends thereon, as and whea
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
board of directors of the Corporation may from time to time determine and all
dividends which the board of directors of the Corporation may declare on the
Common Shares shall be declared and paid in equal amounts per share on all
Common Shares at the time outstanding,

Dissolution. In the event of the dissolution, liquidation or winding-up of
Corporation, whether voluntary or involuntary, or any other distribution of assets
of the Corporation among its shareholders for the purpose of winding-up its
affairs, subject to the prior rights of the holders of the Preferred Shares and any
other shares ranking senior to the Comunon Shares with respect to priority in the
distribution of assets upon dissolution, liquidation, winding-up or distribution for
the purpose of winding-up, the holders of the Common Shares shall be entitled to
receive the remaining property and assets of the Corporation. ;

Voting rights, 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, except meetings at which only holders of another
specified class or series of shares of the Corporation are entitled to vote separately
as a class or sedies. :

2. Provisions Attaching to the Preferred glares. The Preferred Shares, as a class, shall have
attached thereto the following rights, privileges, restrictions and conditions:

2.1

Directors* authority to igsue in one or more series. The board of directors of the
Corporation may issue the Preferred Sharcs at any time and from time to time in
one or mare series. Before the first shares of a particular series are issued, the
board of directors of the Corporation shall fix the number of shares in such series
and shall determine, subject to the limitations set out in the articles, the
dcsignation, rights, privileges, restrictions and conditions to be attached to the
shares of such series including, without limitation, the rate or rates, amount or
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method or methods of calculation of dividends thereon, the time and place of
payment of dividends, whether cumulative or non-cumulative or partially
cumulative and whether such rate, amount or method of calculation shall ke
subject to change or adjustment in the future, the currency or cumencies of
payment of dividends, the consideration and the terms and conditions of any
purchase for cancellation, retraction or redemption rights (if any), the conversion
or exchange rights attached thereto (if any), the voting rights attached thereto (if
any), and the terms and conditions of any share purchase plaa or sinking fund with
respect therefo. Before the issue of the first shares of a series, the board of
directors of the Corporation shall send to the Director (as defined in the Canada
Business Corporations Act) articles of emendment containing a description of
such series including the designation, rights, privileges, restrictions and conditions
determined by the board of directors of the Corporation.

22  Ranking of Preferred Shares, No rights, privileges, restrictions or conditions
attached to a series of Preferred Shares shall confer upon a series a priority in
respect of dividends or return of capital over any other series of Preferred Shares
then outstanding. The Preferred Shares sheall be entitled to priority over the
Common Shares of the Corporation and over any other shares of the Corporation
tanking junior o the Preferred Shares with respect to priority in the payment of
dividends and 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 affsirs. If any cumulative dividends or amounts payable
on a return of capital in respect of a series of Preferred Shares are not paid in full,
the Preferred Shares of all series shall participate rateably in respect of such
dividends, in accordance with the sums that would be payable on such shares if all
such dividends were declared and paid in full, and in respect of any repayment of
capital in accordance with the sums that would be payable on such repayment of
capital if all sums so payable were paid in full; provided however, that in the
event of there being isufficient assets to satisfy in full all such claims to
dividends and retum of capital, the claims of the holders of the Preferred Shares
with respect to repayment of capital shall first be paid and satisfied and any assets
remaining thereafter shall be applied towards the payment and satisfaction of
claims in respect of dividends. The Preferred Shares of any series may also be
given such other preferences, not inconsistent with sections 2.1 to 2.4 hereof, over
the Common Shares and over any other shares ranking junior to the Preferred
Shares as may be determined in the case of such series of Preferred Shares.

23  Voting rights. Except as hereinafter referred to or as otherwise required by law or
in accordance with any voting rights which may from time to time be attached to
any series of Preferred Shares, the holders of the Preferred Shares as a class shall
not be entitled as such to receive notice of, to attend or to vote at any meeting of
the shareholders of the Corporation.
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2.4  Approval of hgldex:s of Preferred Shares. The rights, privileges, restrictions and
conditions attaching to the Preferred Shares as a class may be added to, changed

or removed but only with the approval of the holders of the Preferred Shares given
as hereinafter specified.

The approval of the holders of Preferred Shares to add to, change or remove any right,
privilege, restriction or condition attaching to the Preferred Shares as a class or to any other
matter requiring the consent of the holders of the Preferred Shares as a class may be given in
such manner as may then be required by law, subject to a minimum requirement that such
approval shall be given by resolution passed by the affirmative vote of at least two-thirds of the
votes cast at a meegting of the holders of Preferred Shares duly called for that purpose. The
formalities to be observed in respect of the giving of notice of any such meeting or any
adjourned ineeting and the conduct thereof shall be those from time o time required by the
Canada Business Corporations Act (as from time to time amended, varied or replaced) and
prescribed in the by-laws of the Corperation with respect to meetings of sharecholders. On every
poll taken at & meeting of holders of Preferred Shares as a class, each holder entitled to vote
thereat shall have one vote in respect of each Preferred Share held by him.

DM_MTL/ 108030001 14/3209252.)




SCHEDULE 2

Series 1 Preferred Shares — The first series of preferred shares shall consist of 900,000 shares
and shafl be designated as Series 1 Preferred Shares (the "Series 1 Preferred Shares"). The
rights, privileges, restrictions and conditions attaching to the Series 1 Preferred Shares are as
follows:

1.  Definitions
In these share conditions, the following words and phrases shall have the following meanings:
(a) *Act" means the Canada Business Corporations Act;
()] "conversion privilege” has the meaning ascribed thereto in section 5;
() “first anniversary date” has the meaning ascribed thereto in section 3,
{d) "redemption amount" of cach Series 1 Preferred Share means the sum of $5.00;
(v "redemption date” has the meaning ascribed thereto in section 6;
()] "redemption notice” has the meaning ascribed thereto in section 6; and

() "redemption price" of each Series 1 Preferred Share means the redemption amount plus
all dividends accumulated or declared and unpaid on such share at the relevant time.

2. Voiing Rights

Subject to the Act, the holders of the Series 1 Preferred Shares shall not, as such, be entitled 1o
receive notice of or te attend any meeting of the shareholders of the Corporation or to vote at any
such meeting.

3. Dividends

Subject to the Act, the holders of the Series | Preferred Shares shall in each financial year of the
Corporation, but always in preference and priority to any paymeat of dividends on any other
class of shares, be entitled to cumulative dividends, when declared by the Board of Directors of
the Corporation, at the rate of 6.5% per annum of the redemption amount, which dividend shalt
accumulate daily and no dividends shall be paid or set apart for payment on any other class of
shares unless all cumulative dividends on the Series 1 Preferred Shares have been declared and
paid or set aside for payment. The holders of the Series 1 Preferred Shares shall not be entitled to
any dividends other than as provided for in this section.
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4. Restriction on Payment of Dividends and Capital Distributions

The Corporation shall not, so long as any of the Series 1 Preferred Shares are outstanding
without the prior approval of the holders of Series 1 Preferred Shares given as specified in
Section 10 hereof, (i} declare, pay or set aside any dividends on any Common Shares or any
shares of the Corporation ranking as to dividends junior to the Series 1 Preferred Shares; or (ii)
call for redemption, redeem purchase, pay off or retire for value or make any capital distributions
in respect of any shares of the Corporation ranking junior or pari passu with the Series 1
Preferred Shares.

3. Conversion Privilege

On the first anniversary date of the issuance of Series 1 Preferred Shares (the "first anniversary
date"), the holders of Series 1 Preferred Shares have the option to convert all, but not less than
all, of their Series 1 Preferred Shares into a munber of Common Shares equal to the number of
Series 1 Preferred Shares converted plus one Common Share for each $5.00 of dividends
accumulated thereon (the "conversion privilege*). The conversion privilege for which provision
is made herein shal! be exercised by a notice given to the Corporation at least thirty (30) days
prior to the first anniversary date, accompanied by the certificate or certificates duly endorsed
representing the Series 1 Preferred Shares in respect of which the holder desires to exercise such
conversion privilege. Such notice shall be signed by the holder of the Series 1 Preferred Shares
in respect of which such right is being exercised or by its duly authorized representative and
shall specify the number of Series 1 Preferred Shares held by the holder. Upon receipt of such
notice and certificate or certificates, the Corporation shall, effective as of the first anniversary
date, issue or cause to be issued a certificate or certificates representing fully paid Commeon
Shares upon the basis described above to the holder of such Series 1 Preferred Shares. All shares
resulting from any conversion of Series 1 Preferred Shares into Common Shares shall be deemed
to be fully paid and non-assessable; they shell cease thereupon to carry any of the rights,
privileges, conditions and restrictions attaching to Series 1 Preferred Shares and all remaining
dividends accumulated thereon es of the date of conversion, if any, shall be cancelied.

In the event of any subdivision or redivision or change of the Common Shares of the Corporation
at any time while any of the Series 1 Preferred Shares are outstanding, into a greater number of
Common Shares, the number of Compion Shares required to be issued and delivered by the
Corporation on the exercise thereafter of the conversion privilege shall be increased to such
number of Comumon Shares as would have resulted from such subdivision, redivision or change
if the conversion privilege had been exercised prior to the date of such subdivision, redivision or
change. In the event of any consolidation or change of the Common Shares at any time when any
Series 1 Preferred Shares is outstanding and convertible as provided herein, into a lesser number
of shares, the number of Common Shares required to be issued and delivered by the Corporation
on the exercise thereafter of the conversion pnivilege shall be reduced to such number of
Common Shares as would have resulted from such consolidation or change if the conversion
privilege had been excrcised by the holder of Series 1 Preferred Shares prior to the date of such
consolidation or change.
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6. Mandatory Redemption

In the event that the conversion privilege has naot been exercised, then on the first anniversary
date of the issuance of the Series 1 Preferred Shares and on each anniversary datc thereafter until
all such shares shall have been redeemed (the "redemption date”), the Corporation shall redcem,
in accordance with the Act, 20% of the non-converted Series | Preferred Shares outstanding on
the day prior to the first anniversary date at the redemption price. Unless all the holders of the
Series 1 Preferred Shares to be redeemed have waived notice of redemption, the Corporation
shall give a thirty (30) day prior writien notice to each anniversary date to the holders of the
Series 1 Preferred Shares to be redeemed, specifying: (i) the redemption date; (ii) the number of
such Series 1 Preferred Shares held by the holder to whom it is addressed which are to be
redeemed; (iii) the redemption price and the places of payment and at which holders may present
and sumrender such shares for redemption (the "redemption notice™. The Series 1 Preferred
Shares to be redeemed on each redemption date shall be selected by lot in such manner as the
Board of Directors of the Corporation determines or, if the Board of Directors of the Corporation
s0 decides, may be redeemed pro rota, disregarding fractions or in any other manner with the
unanimous consent of the holders of Series 1 Preferred Shares.

In the event that the Corporation is unable, in compliance with the Act, to redeem the required
nurnber of Series 1 Preferred Shares on any redemption date, then the Corporation shall redeem
as many shares as authorized under the Act and the remaining number of such shares due to be
redeemed on that date (the "unredeemed shares") shall be redeemed on the following redemption
date or prior thereto, as may be determined by the Board of Directors, provided that no dividends
shall be peid on Common Shares until all of the unredeemed shares shall have been so redeemed.

On and after the redemption date, the Corporation shall pay or cause to be paid to or tc the arder
of the holders of such Series 1 Preferred Shares to be redeemed the redemption price on
presentation and surrender, which shall be irrevocable, at the registered office of the Corporation
or the transfer agent, as the case may be, or at any other place or places within Canada
designated by such redemption notice, of the certificate or certificates for such Series 1 Preferred
Shares so called for redemption. Such payment of the redemption price (less any tax required to
be deducted or withheld therefrom by the Corporation) shall be made by cheque in lawful money
of Canada at any branch in Canada of the Corporation's bankers or of the transfer agent, as the
case may be, and either delivered personally to the holder of the Series 1 Preferred Shares for
whom it is intended or sent by ordinary mail, postage prepaid, addressed to such holder at his last
post office address appearing in any of the registers of the Corporation (or, in the event of the
address of any such holder not so appesaring, to the address of such holder last known to the
Corporation). The mailing or delivery of any such cheque shall be deemed to be payment of the
redemption price represented thereby unless the chegue is not paid upon presentation. If a part
only of such Series 1 Preferred Shares represented by any certificate shall be redeemed, a new
certificate for the balance shall be issned.

If the notice is givea or waived, and the redemption price is paid to the holders on or before the
date fixed for redemption, dividends on the shares to be redeemed shall cease after the date fixed
for redemption and their holders shall from then on have no rights against the Corporation in
respect of those shares except to receive payment of the redemption price.
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7. Distribution Rights

In the event of the liquidation, dissolation or winding-up of the Corporation, whether voluntary
or involuntary, the holders of the Series 1 Preferred Shares shall be entitled to receive, before
any distribution of any part of the assets of the Corporation among the holders of any other class
of shares, an amount equal to the redemption price of their shares and no more.

8, Restrictions on Transfer

No Series 1 Preferred Shares shall be transferred without the consent of the Board of Directors of
the Corporation by resolution or in writing.

9. Issue of Additional Series of Preferred Shares

The Corporation may designate, issue or agree to issue additional series of Preferred Shares
ranking pari passu with the Series 1 Preferred Shares without the authorization of the holders of
the Seties 1 Preferred Shares,

10.  Authorization of Holders of Series 1 Preferred Shares

10.1 Ratification. Subject to the relevant provisions of the Act applicable to any
amendment of the Articles of the Corporation, the Board of Directors shall be
entitled at any time to adopt a resolution in order to:

10.1.1 amend, suspend or cancel the rights, privileges, restrictions and conditions
attaching to the Series 1 Preferred Shares;

10.1.2 amend the atiributes attaching to the Series 1 Preferred Shares in order to
convert Series 1 Preferred Shares into another class of shares;

10.1.3 authorize the creation of a new class of shares ranking in priority to or
concurrently with the Series | Preferred Shares with respect to dividends or
capital distributions in the event of the liquidation, dissolution, winding-up
of the Corporation or the distribution in whole or in part of the Corporation's
assets among its shareholders, or to confer upon an existing class of shares
such concurrent or priority right;

10.1.4 make a voluntary liquidation, dissolution or winding-up of the Corporation
or a reduction of its capital resulting in a distribution of its assets in favour
of other classes of its share capital; or

10.1.5 enter into any transaction or series of transactions (whether by way of
merger, amalgamation, reorganization, amangement, sale, transfer or
otherwise) as a result of which all or substantially all of the busincss,
undertaking, property or assets of the Corporation would become that of any
ather person or, in the case of an amalgameation or merger, a continuing
corporation (a "Successor”);
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provided no such resolution shall have any effect unless it has been ratified by =
resolution passed at a general meeting of the holders of the Series | Preferred Shares
duly called for that purpose and held upon not less than 21 days’ notice at which the
holders of at least a majority of the Series 1 Preferred Shares are present or are
represented by proxy and carried by the affirmative vote of not less than two-thirds of
the votes cast at such meeting. Such meeting may be held in common with holders of
other series or classes of shares provided that the votes cast by the holders of Series }

Preferred Shares shall be taken separately; if at any such meeting the holders of a
majority of the outstanding Series 1 Preferred Shares are not present or represented
by proxy within one-half hour after the time appointed for such meeting then the
meeting shall be adjourned to such date, not less than 21 days thereafter, and to such
time and place as may be designated by the Chainman, and not less than 15 days'
written notice shall be given of such adjourned meeting; at such adjourned meeting
the holders of Series 1 Preferred Shares present or represeanted by proxy may transact
the business for which the meeting was originally cailed and a resolution passed
thereat by the affirmative vote of not lcss than two-thirds of the votes cast at such
meeting shall constitute the authorization of the holders of the Series 1 Preferred
Shares; on every poll taken at any such meeting or adjoumned meeting, every holder
of Series 1 Preferred Shares shall be entitled to one vote in respect of each Series 1

Preferred Share held; subject to the foregoing, the formalities to be observed in
respect of the giving of notice of any such meeting or adjourned meeting and the
conduct and quorum thereof shall be those from time to time prescribed in the by-
laws of the Corporation with respect to meetings of shareholders; a resolution in
writing, signed by all the sharcholders entitled to vote on that rcsolution at the
shareholders' meeting, shall be as valid as if it had been passed at a meeting.

1l. Notices

11.1 Ngtice to the Corporation, Any notice to the Corporation shall be valid and
effective if given in writing by hand delivery, by felecopy, by other means of
electronic communication which reproduces a writing, by ordinary mail, postage
prepaid or by letter, addressed to the Corporation at its registered office, to the
attention of the President, and shall be deemed to have been given and recsived on
the fifth (5th) day of uninterrupted postal service following the day of mailing or at
the time of actual delivery, if delivered. The Corporation may from time to time
notify the holders in writing of a change of address within Canada which thereafter,
until changed by like notice, shall be the address of the Corporation for all

purposes.

11.2 Notice to Holders. Other than in the case of a general disruption of interruption in
postal services provided for below, all notices, cheques, invitations for tenders or
other communications to be given hereunder by the Corporation with respect to the
Series 1 Preferred Shares shall be deemed to be validly given to the holders thereof
if sent by ordinary mail, postage prepaid, by letter or circular addressed to such
holders at their last post office addresses appearing in any of the registers of the
Corporation (or, in the event of the address of any holder not so appearing, then to
the address of such holder last known to the Corporation) and shall be deemed to
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have been given and received on the fifth (5th) day of uninterrupted postal service
following the day of mailing or at the time of actual delivery, if delivered.
Accidental error or omission in giving notice, invitation for tender or other
communication or accidental failure to mail same to any holder or the inability of
the Corporation to give or mail any notice, invitation for tender or other
communication due to anything beyond the reasonable control of the Corporation
shall not invalidate any action or proceeding foumded thereon.
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SCHEDULE 3

Without in any way limiting the powers conferved on the directors by the Canaﬂn Business
Corporations Act, the directors of the Corporation may from time to time without
authorization from the sharcholders:

1.1 borrow money upon the credit of the Corporation;
1,2 limit or increase the amount to be borrowed;

1.3 issue, reissue, sell or pledge debt obligations of the Corporation for such sums and at
such prices as may be deemed expedient,

1.4 subject to Section 44 of the Canada Business Corporations Aci, give a guarantee on
behalf of the Corporation to secure performance of an obligation of any person; and

1.5 mortgage, hypothecate, 'piedge or otherwise create a security interest in all or any
property of the Corporation, owned or subsequently acquired, to secure any
obligation of the Corporation.

In addition to filling vacancies on the Board of Directors, the directors may appoint,
without exceeding the maximum number of directors provided by the Articles, one or more
directors who shall hold office for a term expiring not later than the close of the next
annual meeting of shareholders, provided that the total number of directors 5o appointed
may not exceed one third (1/3) of the number of directors elected at the previous annual
mecting of the shareholders.
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g I*l Industry Canada  Industrie Canada

Certificate
of Amendment

Canada Business
Corporations Act

Certificat
de modification

Loi canadienne sur
les sociétés par actions

STELLA-JONES INC.

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 D
Corporations Act in accordance with the attached

notice;

(b) under section 27 of the Canada Business I:l

Corporations Act as set out in the attached articles
of amendment designating a series of shares;

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

{d) under section 191 of the Canada Business I:l
Corporations Act as set out in the attached articles
of reorganization.

Director - Directeur

286516-5

Corporation number-Numére de ta société

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

a) en vertu de 'article 13 de la Loi
canadienne sur les sociélés par actions,
conformément A ’avis ci-joint;

b} en vertu de 1'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 1'article 179 de la Loi
canadienne sur les sociéiés par aciions, tel
qu’il est indiqué dans les clauses
modificatrices ci-jointes;

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

May 27, 1996/le 27 mai 1996
Date of Amendment - Date de modification
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Canada Business  Loi canadienns sur ARTICLES OF AMENDMENT CLAUSES MODIFICATRICES
“nrporations Act  [es sociétés par actions (SECTION 27 OR 177) (ARTICLES 27 QU 177)

1 — Name of corporation — Dénomination de la société 2 — Corporation No. — N° de la société

STELLA-JONES INC. 286516-5
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 :

The Articles of the Corporation are hereby amended by adding to paragraph 7 (Other Provisionz)
thereof the following:

"In addition to filling vacancies on the Board of Directors, the directors
may appoint, without exceeding the maximum number of directors
provided by the Articles, one or more directors who shall hold office for
a term expiring not later than the close of the next annual meeting of
shareholders, provided that the total number of directors so appointed
may not exceed one third of the number of directors elected at the

previous annual meeting of shareholders."
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Industry Canada Industrie Canada

Certificate
of Amendment

Canada Business
Corporations Act

Certificat
de modification

Loi régissant les sociétés
par actions de régime fédéral

STELLA-JONES INC.

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 atitached
notice;

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

(c) under section 179 of the Canada Business
Corporations Act as set out in the atlached articles
of amendment;

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

(¢) under section 192 of the Canada Business
Corporations Act as set out in the attached articles
of arrangement.

4

- L]

Director - Directeur

[]

Pl

X

286516-5

Corporation number-Numéro de la société

Je certific que les statuts de la sociélé
susmentionnée ont éi¢ modifiés :

a) en vertu de 1'article 13 de la Loi régissant
les sociétés par actions de régime fédéral,
conformément A 'avis ci-joint;

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

c) en vertu de Iarticle 179 de la Loi régissant
les sociétés par actions de régime fédéral, tel
qu’il est indiqué dans les clauses
modificatrices ci-jointes;

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

€) en vertu de I'article 192 de la Loi régissant
les sociétés par actions de régime fédéral, tel
qu’il est indiqué dans les clauses
d’arrangement ci-jointes.

June 13, 1994/l 13 juin 1994
Date of Amendment - Date de modification

Canadi

7530-21.836-2140 {12-99)
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FORMULE 4
. . . ARTICLES OF AMENDMENT CLAUSES MODIFICA
Canada Business Loi régissant les socidlés TRICES
Zorporations Act par actions de régime fédéral (SECTION 27 OR 177) (ARTICLES 27 OU 177)
1 — Name of corporatior— Dénomination ds la société 2 — Corporation No. — N° de la sociéte
STELLA-JONES INC. 286516-5

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

The authorized and outstanding share capital of the
Corporation is amended as indicated in Schedule 1 annexed
hereto. The Series 1 Preferred Shares of the Corparation are
described in Schedule 2 annexed hereto.

Date Signature | / [ Title — Titre
790z 73 L o Director
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SCHEDULE 1
TO THE ARTICLES OF AMENDMENT
OF STELLA-JONES INC.

1. The authorized and outstanding share capital of the Corporation is amended as follows:

1.1

1.2

13

By the subdivision of the 100,001 common shares presently issued and outstanding
into 6,200,000 common shares redesignated "Common Shares", having the rights,
privileges, restrictions and conditions as restated hereinafter;

By the creation of an unlimited number of Preferred Shares, issuable in series;

By the cancellation of all authorized but non issued preferred shares;

so that the authorized share capital of the Corporation shall consist of an unlimited number
of Preferred Shares, issuable in series, and an unlimited number of Common Shares.

2. Provisions Attaching to the Preferred Shares. The Preferred Shares, as a class, shall have

attached thereto the following rights, privileges, restrictions and conditions:

21

22

Directors’ authority to issue in one or more series. The board of directors of the

Corporation may issue the Preferred Shares at any time and from time to time in
one or more series. Before the first shares of a particular series are issued, the
board of directors of the Corporation shall fix the number of shares in such series
and shall determine, subject to the limitations set out in the articles, the designation,
rights, privileges, restrictions and conditions to be attached to the shares of such
series including, without limitation, the rate or rates, amount or method or methods
of calculation of dividends thereon, the time and place of payment of dividends,
whether cumulative or non-cumulative or partially cumulative and whether such rate,
amount or method of calculation shall be subject to change or adjustment in the
future, the currency or currencies of payment of dividends, the consideration and the
terms and conditions of any purchase for cancellation, retraction or redemption
rights (if any), the conversion or exchange rights attached thereto (if any), the voting
rights attached thereto (if any), and the terms and conditions of any share purchase
plan or sinking fund with respect thereto. Before the issue of the first shares of a
series, the board of directors of the Corporation shall send to the Director (as
defined in the Canada Business Corporations Act) articles of amendment containing
a description of such series including the designation, rights, privileges, restrictions
and conditions determined by the board of directors of the Corporation.

Ranking of Preferred Shares. No rights, privileges, restrictions or conditions
attached to a series of Preferred Shares shall confer upon a series a priority in
respect of dividends or return of capital over any other series of Preferred Shares
then outstanding. The Preferred Shares shall be entitled to priority over the
Common Shares of the Corporation and over any other shares of the Corporation
ranking junior to the Preferred Shares with respect to priority in the payment of
dividends and 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
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of winding-up its affairs. If any cumulative dividends or amounts payable on a
return of capital in respect of a series of Preferred Shares are not paid in full, the
Preferred Shares of all series shall participate rateably in respect of such dividends,
in accordance with the sums that would be payable on such shares if all such
dividends were declared and paid in full, and in respect of any repayment of capital
in accordance with the sums that would be payable on such repayment of capital if
all sums so payable were paid in full; provided however, that in the event of there
being insufficient assets to satisfy in full all such claims to dividends and return of
capital, the claims of the holders of the Preferred Shares with respect to repayment
of capital shall first be paid and satisfied and any assets remaining thereafter shall
be applied towards the payment and satisfaction of claims in respect of dividends.
The Preferred Shares of any series may also be given such other preferences, not
inconsistent with sections 2.1 to 2.4 hereof, over the Common Shares and over any
other shares ranking junior to the Preferred Shares as may be determined in the
case of such series of Preferred Shares.

23  Voting rights. Except as hereinafter referred to or as otherwise required by law or
in accordance with any voting rights which may from time to time be attached to any
series of Preferred Shares, the holders of the Preferred Shares as a class shall not
be entitled as such to receive notice of, to attend or to vote at any meeting of the
shareholders of the Corporation.

24  Approval of holders of Preferred Shares. The rights, privileges, restrictions and

conditions attaching to the Preferred Shares as a class may be added to, changed or
removed but only with the approval of the holders of the Preferred Shares given as
hereinafter specified.

The approval of the holders of Preferred Shares to add to, change or remove any right,
privilege, restriction or condition attaching to the Preferred Shares as a class or to any other matter
requiring the consent of the holders of the Preferred Shares as a class may be given in such manner
as may then be required by law, subject to a minimum requirement that such approval shall be given
by resolution passed by the affirmative vote of at least two-thirds of the votes cast at a meeting of
the holders of Preferred Shares duly called for that purpose. The formalities to be observed in
respect of the giving of notice of any such meeting or any adjourned meeting and the conduct
thereof shall be those from time to time required by the Canada Business Corporations Act (as from
time to time amended, varied or replaced) and prescribed in the by-laws of the Corporation with
respect to meetings of shareholders. On every poll taken at a meeting of holders of Preferred
Shares as a class, each holder eatitled to vote thereat shall have one vote in respect of each
Preferred Share held by him.

3. Provisions Attaching to Common Shares. The Common Shares of the Corporation shall

have attached thereto the following rights, privileges, restrictions and conditions:

3.1  Dividends. Subject to the prior rights of the holders of the Preferred Shares and any
other shares ranking senior to the Common Shares with respect to priority in the
payment of dividends, the holders of Common Shares shall be entitled to receive
dividends and the Corporation shall pay dividends thereon, as and when declared
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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 board of directors
of the Corporation may from time to time determine and all dividends which the
board of directors of the Corporation may declare on the Common Shares shall be
declared and paid in equal amounts per share on all Common Shares at the time
outstanding.

Dissolution. In the event of the dissolution, liquidation or winding-up of the
Corporation, whether voluntary or involuntary, or any other distribution of assets of
the Corporation among its shareholders for the purpose of winding-up its affairs,
subject to the prior rights of the holders of the Preferred Shares and any other
shares ranking senior to the Common Shares with respect to priority in the
distribution of assets upon dissolution, liquidation, winding-up or distribution for the
purpose of winding-up, the holders of the Common Shares shall be entitled to
receive the remaining property and assets of the Corporation.

Voting rights. 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 sharehoiders of the
Corporation, except meetings at which only holders of another specified class or
series of shares of the Corporation are entitled to vote separately as a class or
series.



SCHEDULE 2
TO THE ARTICLES OF AMENDMENT
OF STELLA-JONES INC.

Series 1 Preferred Shares - The first series of preferred shares shall consist of 900,000 shares and
shall be designated as Series 1 Preferred Shares (the "Series 1 Preferred Shares"). The rights,
privileges, restrictions and conditions attaching to the Series 1 Preferred Shares are as follows:

1. Definitions

In these share conditions, the following words and phrases shall have the following meanings:
(a) "Act" means the Canada Business Corporations Act;

(b) "conversion privilege" has the meaning ascribed thereto in section 5;

(c)  “first anniversary date” has the meaning ascribed thereto in section 5;

(d) "redemption amount" of each Series 1 Preferred Share means the sum of $5.00;

(e) ‘"redemption date” has the meaning ascribed thereto in section 6;

(f)  "redemption notice" has the meaning ascribed thereto in section 6; and

(g) '"redemption price" of each Series 1 Preferred Share means the redemption amount plus all
dividends accumulated or declared and unpaid on such share at the relevant time.

2. Voting Rights

Subject to the Act, the holders of the Series 1 Preferred Shares shall not, as such, be entitled to
receive notice of or to attend any meeting of the shareholders of the Corporation or to vote at any
such meeting,

3. Dividends

Subject to the Act, the holders of the Series 1 Preferred Shares shall in each financial year of the
Corporation, but always in preference and priority to any payment of dividends on any other class
of shares, be entitled to cumulative dividends, when declared by the Board of Directors of the
Corporation, at the rate of 6.5% per annum of the redemption amount, which dividend shall
accumulate daily and no dividends shall be paid or set apart for payment on any other class of
shares unless all cumulative dividends on the Series 1 Preferred Shares have been declared and paid
or set aside for payment. The holders of the Series 1 Preferred Shares shall not be entitled to any
dividends other than as provided for in this section.
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4. Restriction on Payment of Dividends and Capital Distributions

The Corporation shall not, so long as any of the Series 1 Preferred Shares are outstanding without
the prior approval of the holders of Series 1 Preferred Shares given as specified in Section 10
hereof, (i) declare, pay or set aside any dividends on any Common Shares or any shares of the
Corporation ranking as to dividends junior to the Series 1 Preferred Shares; or (ii) call for
redemption, redeem purchase, pay off or retire for value or make any capital distributions in respect
of any shares of the Corporation ranking junior or pari passu with the Series 1 Preferred Shares.

5. Conversion Privilege

On the first anniversary date of the issuance of Series 1 Preferred Shares (the "first anniversary
date"), the holders of Series 1 Preferred Shares have the option to convert all, but not less than all,
of their Series 1 Preferred Shares into a number of Common Shares equal to the number of Series
1 Preferred Shares converted plus one Common Share for each $5.00 of dividends accumulated
thereon (the "conversion privilege™). The conversion privilege for which provision is made herein
shall be exercised by a notice given to the Corporation at least thirty (30) days prior to the first
anniversary date, accompanied by the certificate or certificates duly endorsed representing the
Series 1 Preferred Shares in respect of which the holder desires to exercise such conversion
privilege. Such notice shall be signed by the holder of the Series 1 Preferred Shares in respect of
which such right is being exercised or by its duly authorized representative and shall specify the
number of Series 1 Preferred Shares held by the holder. Upon receipt of such notice and certificate
or certificates, the Corporation shall, effective as of the first anniversary date, issue or cause to be
issued a certificate or certificates representing fully paid Common Shares upon the basis described
above to the holder of such Series 1 Preferred Shares. All shares resulting from any conversion of
Series 1 Preferred Shares into Common Shares shall be deemed to be fully paid and non-assessable;
they shall cease thereupon to carry any of the rights, privileges, conditions and restrictions attaching
to Series 1 Preferred Shares and all remaining dividends accumulated thereon as of the date of
conversion, if any, shall be cancelled.

In the event of any subdivision or redivision or change of the Common Shares of the Corporation
at any time while any of the Series 1 Preferred Shares are outstanding, into a greater number of
Common Shares, the number of Common Shares required to be issued and delivered by the
Corporation on the exercise thereafter of the conversion privilege shall be increased to such number
of Common Shares as would have resulted from such subdivision, redivision or change if the
conversion privilege had been exercised prior to the date of such subdivision, redivision or change.
In the event of any consolidation or change of the Common Shares at any time when any Series 1
Preferred Shares is outstanding and convertible as provided herein, into a lesser number of shares,
the number of Common Shares required to be issued and delivered by the Corporation on the
exercise thereafter of the conversion privilege shall be reduced to such number of Common Shares
as would have resulted from such consolidation or change if the conversion privilege had been
exercised by the holder of Series 1 Preferred Shares prior to the date of such consolidation or
change.



6. Mandatory Redemption

In the event that the conversion privilege has not been exercised, then on the first anniversary date
of the issuance of the Series 1 Preferred Shares and on each anniversary date thereafter until all
such shares shall have been redeemed (the "redemption date"), the Corporation shall redeem, in
accordance with the Act, 20% of the non-converted Series 1 Preferred Shares outstanding on the
day prior to the first anniversary date at the redemption price. Unless all the holders of the Series
1 Preferred Shares to be redeemed have waived notice of redemption, the Corporation shall give
a thirty (30) day prior written notice to each anniversary date to the holders of the Series 1
Preferred Shares to be redeemed, specifying: (i) the redemption date; (ii) the number of such
Series 1 Preferred Shares held by the holder to whom it is addressed which are to be redeemed;
(iii) the redemption price and the places of payment and at which holders may present and
surrender such shares for redemption (the "redemption notice”). The Series 1 Preferred Shares to
be redeemed on each redemption date shall be selected by lot in such manner as the Board of
Directors of the Corporation determines or, if the Board of Directors of the Corporation so
decides, may be redeemed pro rata, disregarding fractions or in any other manner with the
unanimous consent of the holders of Series 1 Preferred Shares.

In the event that the Corporation is unable, in compliance with the Act, to redeem the
required number of Series 1 Preferred Shares on any redemption date, then the Corporation shall
redeem as many shares as authorized under the Act and the remaining number of such shares due
to be redeemed on that date (the "unredeemed shares") shall be redeemed on the following
redemption date or prior thereto, as may be determined by the Board of Directors, provided that
no dividends shall be paid on Common Shares until all of the unredeemed shares shall have been
so redeemed.

On and after the redemption date, the Corporation shall pay or cause to be paid to or to the order
of the holders of such Series 1 Preferred Shares to be redeemed the redemption price on
presentation and surrender, which shall be irrevocable, at the registered office of the Corporation
or the transfer agent, as the case may be, or at any other place or places within Canada designated
by such redemption notice, of the certificate or certificates for such Series 1 Preferred Shares so
called for redemption. Such payment of the redemption price (less any tax required to be deducted
or withheld therefrom by the Corporation) shall be made by cheque in lawful money of Canada at
any branch in Canada of the Corporation’s bankers or of the transfer agent, as the case may be, and
either delivered personally to the holder of the Series 1 Preferred Shares for whom it is intended
or sent by ordinary mail, postage prepaid, addressed to such holder at his last post office address
appearing in any of the registers of the Corporation (or, in the event of the address of any such
holder not so appearing, to the address of such holder last known to the Corporation). The mailing
or delivery of any such cheque shall be deemed to be payment of the redemption price represented
thereby unless the cheque is not paid upon presentation. If a part only of such Series 1 Preferred
Shares represented by any certificate shall be redeemed, a new certificate for the balance shall be

issued.

If the notice is given or waived, and the redemption price is paid to the holders on or before the
date fixed for redemption, dividends on the shares to be redeemed shall cease after the date fixed
for redemption and their holders shall from then on have no rights against the Corporation in
respect of those shares except to receive payment of the redemption price.



7. Distribution Rights

In the event of the liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary, the holders of the Series 1 Preferred Shares shall be entitled to receive, before any
distribution of any part of the assets of the Corporation among the holders of any other class of
shares, an amount equal to the redemption price of their shares and no more.

8. Restrictions on Transfer

No Series 1 Preferred Shares shall be transferred without the consent of the Board of Directors of
the Corporation by resolution or in writing.

9, Issue of Additional Series of Preferred Shares

The Corporation may designate, issue or agree to issue additional series of Preferred Shares
ranking pari passu with the Series 1 Preferred Shares without the authorization of the holders of
the Series 1 Preferred Shares.

10. Authorization of Holders of Series 1 Preferred Shares

10.1 Ratification. Subject to the relevant provisions of the Act applicable to any
amendment of the Articles of the Corporation, the Board of Directors shall be entitled
at any time to adopt a resolution in order to:

10.1.1  amend, suspend or cancel the rights, privileges, restrictions and conditions
attaching to the Series 1 Preferred Shares;

10.1.2  amend the attributes attaching to the Series 1 Preferred Shares in order to
convert Series 1 Preferred Shares into another class of shares;

10.1.3  authorize the creation of a new class of shares ranking in priority to or
concurrently with the Series 1 Preferred Shares with respect to dividends or
capital distributions in the event of the liquidation, dissolution, winding-up
of the Corporation or the distribution in whole or in part of the
Corporation’s assets among its shareholders, or to confer upon an existing
class of shares such concurrent or priority right;

10.14  make a voluntary liquidation, dissolution or winding-up of the Corporation
or a reduction of its capital resulting in a distribution of its assets in favour
of other classes of its share capital; or

10.1.5  enter into any transaction or series of transactions (whether by way of
merger, amalgamation, reorganization, arrangement, sale, transfer or
otherwise) as a result of which all or substantially all of the business,
undertaking, property or assets of the Corporation would become that of any
other person or, in the case of an amalgamation or merger, a continuing
corporation (a "Successor");
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provided no such resolution shall have any effect unless it has been ratified by a
resolution passed at a general meeting of the holders of the Series 1 Preferred Shares
duly called for that purpose and held upon not less than 21 days’ notice at which the
holders of at least a majority of the Series 1 Preferred Shares are present or are
represented by proxy and carried by the affirmative vote of not less than two-thirds of
the votes cast at such meeting. Such meeting may be held in common with holders of
other series or classes of shares provided that the votes cast by the holders of Series 1
Preferred Shares shall be taken separately; if at any such meeting the holders of a
majority of the outstanding Series 1 Preferred Shares are not present or represented
by proxy within one-half hour after the time appointed for such meeting then the
meeting shall be adjourned to such date, not less than 21 days thereafter, and to such
time and place as may be designated by the Chairman, and not less than 15 days’
written notice shall be given of such adjourned meeting; at such adjourned meeting the
holders of Series 1 Preferred Shares present or represented by proxy may transact the
business for which the meeting was originally called and a resolution passed thereat
by the affirmative vote of not less than two-thirds of the votes cast at such meeting
shall constitute the authorization of the holders of the Series 1 Preferred Shares; on
every poll taken at any such meeting or adjourned meeting, every holder of Series 1
Preferred Shares shall be entitled to one vote in respect of each Series 1 Preferred
Share held; subject to the foregoing, the formalities to be observed in respect of the
giving of notice of any such meeting or adjourned meeting and the conduct and
quorum thereof shall be those from time to time prescribed in the by-faws of the
Corporation with respect to meetings of shareholders; a resolution in writing, signed
by all the shareholders entitled to vote on that resolution at the shareholders’ meeting,
shall be as valid as if it had been passed at a meeting.

11. Notices

11.1

11.2

Notice to the Corporation. Any notice to the Corporation shall be valid and effective
if given in writing by hand delivery, by telecopy, by other means of electronic
communication which reproduces a writing, by ordinary mail, postage prepaid or by
letter, addressed to the Corporation at its registered office, to the attention of the
President, and shall be deemed to have been given and received on the fifth (5th) day
of uninterrupted postal service following the day of mailing or at the time of actual
delivery, if delivered. The Corporation may from time to time notify the holders in
writing of a change of address within Canada which thereafter, until changed by like
notice, shall be the address of the Corporation for all purposes.

Notice to Holders. Other than in the case of a general disruption of interruption in
postal services provided for below, all notices, cheques, invitations for tenders or other
communications to be given hereunder by the Corporation with respect to the Series 1
Preferred Shares shall be deemed to be validly given to the holders thereof if sent by
ordinary mail, postage prepaid, by letter or circular addressed to such holders at their
last post office addresses appearing in any of the registers of the Corporation (or, in
the event of the address of any holder not so appearing, then to the address of such
holder last known to the Corporation) and shall be deemed to have been given and
received on the fifth (5th) day of uninterrupted postal service following the day of
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mailing or at the time of actual delivery, if delivered. Accidental error or omission in
giving notice, invitation for tender or other communication or accidental failure to
mail same to any holder or the inability of the Corporation to give or mail any notice,
invitation for tender or other communication due to anything beyond the reasonable
control of the Corporation shall not invalidate any action or proceeding founded
thereon.



H%i " Industry Canada industrie Canada

Certificate
of Amendment

Canada Business
Corporations Act

Certificat
de modification

Loi régissant les sociétés
par actions de régime fédéral

STELLA-JONES INC.

Name of corporatiom-Dénomination de la soci&té

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

() 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 atiached articles
of amendment designating a series of shares;

(c) under section 179 of the Canada Business
Corporations Act as set oul 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;

(€) under section 192 of the Canada Business
Corporations Act as set out in the attached articles
of arrangement.

e 4

Director ~ Directeur

[]

286516-5

Corporation number-Numéro de la socié&té

Je certifie que les statuts de la sociéé
susmentionnée ont éi¢ modifiés ;

a) en vertu de l'article 13 de la Loi régissant
les sociétés par actions de régime fédéral,
conformément 3 I'avis ci-joint;

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

¢} en vertu de l'article 179 de la Lo/ régissant
les sociétés par actions de régime fédéral, tel
qu’il est indiqué dans les clauses
modificatrices ci-jointes;

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

€) en vertu de I'article 192 de la Loi régissant
les sociétés par actions de régime fédéral, tel
qu'il est indiqué dans les clauses
d’arrangement ci-jointes.

March 31, 1994/le 31 mars 1994
Date of Amendment - Date de modification

Canadi

7630-21-935-2140{12-93)
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sorations Act par avgions de régime fédéral \SECTION 27 OR 177) (ARTICLES 27 OU 177)

1 — Name of corporation-— Dénomination de la société

STELLA-JONES INC.

2 — Corporation No. — N° de la société

286516-5

3 — The anticles of the above-named corporation are amended as follows: Les statuts de la société mentionnée ci-dessus sont modifiés de la

fagon suivante :

The Articles of Incorporation of the Corporation are hereby amended by deleting Schedule 2 and paragraphs

1 and 2 of Schedule 3.

/ ﬂ/ﬁ//

Date Signatur /
March 31, 1994 ‘
=9 bl v

Titla — Titre
Director

7530-21-936-1387 (01-83) 46 Daniel Bicotte
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Certificate of Amendment Certificat de modification
Canada Business Lol régissant les sociétés
Corporations Act par actions de régime fédéral
STELLA-JONES INC. 286516-5
Name of Corporation - Dénomination de la société Number - Numéro
I hereby certify that the Je certifie par les présentes que
Articlesyof theyabove-mentloned les statuts lci)e_ la so%iété d .
Corporation were amended mentionnée ci-haut ont été modifiés
a) under Section 13 of the O iai en vertu de I'article 13 de la
ada Business Corporations ol régissant les sociétés par
Act in accordance with the actions de régime fédéral
attached notice; conformément™a 1'avis ci-joint;
b) under Section 27 of the O {b{ en vertu de 1'article 27 de la
ada Business Corporations ol régissant les sociétés par actions
Act as set out in the attached de rélgxme fédéral tel qu'indiqué dans
Artijcles of Amendment les clauses modificatrices ci-jointes
designating a series of shares; désignant une série d'actions;
c) under Section 177 of the B {c; en vertu de ['article 177 de la
anada Business Corporations 0 ré%ligsant les sociétés par actions
Act as set out in the attached de régime fédéral tel qu'indiqué dans
Articles of Amendment; les clauses modificatrices ci-jointes;
d) under Section 191 of the ] idi en vertu de 1'article 191 de la
ada Business Corporations ol régissant les sociétés par actions
Act as set out in the attached de réflme fédéral tel qu'indiqué
Articles of Reorganization; dans les clauses de réorganisation

ci-jointes;

e) under Section 192 of the ] {g} en vertu de l'article 192 de la
ada Business Corporations régissant les sociétés par actions

Act as set out in the attached de régime fédéral tel qu'indiqué dans

Articles of Arrangement. les clauses d'arrangement ci-jointes.

Le directeur

February 19, 1993/le 19 février 1993

Director Date of Amendment - Date de la modification

Canadi




FORM 4 FORMULE 4

inada Business  Loi régissant les sociélés ARTICLES OF AMENDMENT CLAUSES MODIFICATRICES
‘.~ ~rations Act  "par actions de régime fédéral (SECTION 27 OR 177) (ARTICLE 27 QU 177)
1 — Name of Corporation — Dénomination de la socigté 2 — Corporation No. N° de la sociéte
2865165 CANADA INC. 286516-5

3 — The articles of the above-named corporation are amended as follows: Les statuts de la sociélé ci-haul mentionnée sont medifiés de la
fagon suivante

The name of the Corporation is hereby changed from 2865165 Canada Inc. to STELLA-JONES INC.

Date Signature Description of Office — Description du poste
February 19, 1993 Director
i 4 - FOR DEPARTMENTAL USE ONLY — A L USAGE DU MINISTERE SEULEMENT
ey B Arthur P. Earle Filed — Déposée
FEB % i 43 3
FEV L L ol




- ﬁ;‘*l Consumer and Consommation et
. Corporate Affairs Canada  Affaires commerciales Canada
.

Certificate of Incorporation Certificat de constitution
Canada Business Loi régissant les sociétés
Corporations Act par actions de régime fédéral
2865165 CANADA INC. 286516-5
Name of Corporation - Dénomination de la société Number - Numéro
I hereby certify that the above- Je certifie par les présentes que
mentioned Corporation, the la société mentionnée ci-haut,
Articles of Incorporation of which dont les statuts constitutifs sont
are attached, was incorporated joints, a &té& constituée en société
under the Canada Business en vertu de la Loi régissant les
Corporations Act. sociétés par actions de régime
fédéral.

Le directeur

M October 26, 1992/le 26 octobre 1992
*

Director Date of Incorporation - Date de constitution

i+l

Canadia




FORM 1 FORMULE 1

camda-Busmess Len rég|ssan[ les soc|été5 ARTICLES OF INCOHPORATION STATUTS CONSTITUTIFS
Corparations Act - par actions de régime fédéral (SECTION 8) {ARTICLE &)
1 - Name of Corporation Dénomination de la société
2g6<5 168  CANADA INC.
2 - The place in Canada where the registered office is to be situated - Lieu au Canada ot dont étre situé le siége social

Montréal Metropolitan Region, Province of Québec.

3 -The classes and any maximum numbar of shares that the corporation Catégories et tout nombre maximal d'actions que la société
is authorized 1o 1s5Ue est autorisée i émettre

The annexed Schedule 1 is incorporated in this form.

4 - Restrictions if any on share transfers Restrictions sur le transfert des actions. s'il y a lieu

The annexed Schedule 2 is incorporated in this form.

5~ ber for migim nd maximum number) of directors Nombre {ou nombre minimum et maximum d'administrateurs
§ 0 it e ) EE LT [ {
6 - Restrictions if any on business the corporation may carry on Limites imposées quant aux activités commerciales que la société peut
exploiter, s°il y a lieu
None.
7 = Other provisions Jf any Autres dispositions s'il y a lieu

The annexed Schedule 3 is incorporated in this form.

7 - Incorporators ~ Fondateurs

Addrass (incude postal code)

Neamas - Noms Agdressa {nciure la code postal) ’S.gnnuta
Louis H. Séguin Stock Exchange Tower, Suite 3400, P.O. Box 242,
800 Place-Victoria, Montréal, Canada, H4Z 1E9
FOR DEPARTMENTAL USE ONLY - A L'USAGE DU MINISTERE SELLEMENT Filed - Déposée

Corporation No. - N° de la société

6051 L -5 NOV - 3 1992

CCA 1385 (03-89) 46



SCHEDULE |
DESCRIPTION OF SHARE CAPITAL

The Corporation may issue common shares (hereinafter called the "common shares") and
non-cumulative redeemable preferred shares (hereinafter called the "preferred shares").

The common shares shall carry and be subject to the following rights, privileges and

conditions:

21

2.2

23

the holders of the common shares are entitled to vote at all meetings of
shareholders;

holders of the common shares are entitled to receive any dividend declared
by the Corporation on such shares;

the holders of the common shares are entitled to receive the remaining
property of the Corporation in the event of bankruptcy, winding-up,
dissolution or liquidation and dissolution of the Corporation.

The preferred shares shall carry and be subject to the following rights, privileges,
restrictions and conditions:

3l

32

except as otherwise specifically provided in the Canada Business Corporations
Act, the holders of the preferred shares shall not be entitled to vote for the
election of directors or for any other purpose, nor shall they be entitled to
receive notice of or to attend shareholders’ meetings;

the holders of the preferred shares shall be entitled to receive in each fiscal
year of the Corporation when, as and to the extent declared by the Board of
Directors to be payable fixed preferential dividends equal to nine percent
(9%) of the consideration received for each issued and outstanding preferred
share and no more. The said dividends shall be non-cumulative and if in any
fiscal year the Board of Directors in its discretion shall not declare the said
dividend or part thereof, then the rights of the holders of the preferred shares
to such dividends or to any greater dividend than those actually declared for
such fiscal year shall be forever extinguished. The said dividends shall be
payable at such times and in such amounts and at such place or places in
Canada as the Board of Directors may from time to time determine. No
dividends shall at any time be declared, paid or set apart for payment in any
fiscal year of the Corporation upon any common shares of the Corporation



33

3.4

z f

unless and until the prescribed dividend in respect of such fiscal year upon all
then outstanding preferred shares shall have been declared and paid or set
apart for payment during such fiscal year of the Corporation;

subject to the provisions of Sections 34 and 35 of the Canada Business
Corporations Act, the Corporation shall have the right at its option at any
time and from time to time, pursuant to tenders received upon request
therefor addressed to all holders of preferred shares, to purchase the whole
or any part of the preferred shares at the lowest price for which, in the
opinion of the Board of Directors, such shares are obtainable, but not
exceeding a sum equal to the consideration received for each issued and
outstanding preferred share together with all dividends declared thereon and
unpaid, provided that if, in response to such invitation for tenders, two (2) or
more shareholders submit tenders at the same price and if such tenders are
accepted by the Corporation, in whole or in part, then unless the Corporation
accepts all such tenders in whole, the Corporation shall accept such tenders
in proportion as nearly as may be to the number of shares offered in each
such tender. From and after the date of such purchase, all preferred shares
so purchased shall be cancelled,;

subject to the provisions of Section 36 of the Canada Business Corporations
Act, the Corporation shall also have the right at its option, at any time and
from time to time, upon resolution of the Board of Directors, to redeem the
whole or any part of the preferred shares on payment to the holder thereof,
at a price equal to the consideration received for each issued and outstanding
preferred share together with all dividends declared thereon and unpaid, upon
not less than thirty (30) days’ notice by mail to the registered holders thereof
(provided that it shall not be necessary to give such holders of the said
preferred shares such notice of redemption if all of them shall have waived
their right thereto in writing). In case a part only of the then outstanding
preferred shares is at any time to be redeemed (failing unanimous agreement
of the holders of all preferred shares then outstanding as to which shares shall
be redeemed) the shares so to be redeemed shall be selected by lot in such
manner as the directors in their discretion shall decide or, if the directors so
determine, may be redeemed pro rata disregarding fractions. From and after
the date of redemption, all preferred shares so redeemed shall be cancelled;

in the event of bankruptcy, winding-up, dissolution or liquidation and
dissolution of the Corporation, or on any other distribution of capital, no sum
shall be paid to nor shall any assets be distributed among the holders of any



other classes of shares until there shall have been paid to the holders of the
preferred shares a price equal to the consideration received for each issued
and outstanding preferred share together with all dividends declared thereon
and unpaid and the holders of the preferred shares shall be entitled to be paid
equally and rateably all such monies out of the assets of the Corporation and
no more, and the remaining assets and funds of the Corporation shall be
divided among and paid to the holders of the other shares in accordance with
their respective rights.



SCHEDULE 2

RESTRICTIONS ON TRANSFER OF SHARES

No shares of the capital stock of the Corporation shall be transferred without the approval
of the directors evidenced by resolution of the board, provided that approval of any transfer of
shares may be given as aforesaid after the transfer has been effected upon the books of the
Corporation in which event, unless the said resolution stipulates otherwise, the said transfer shall
be valid and shall take effect as from the date of its entry upon the books of the Corporation.



SCHEDULE 3
OTHER PROVISIONS

The number of shareholders of the Corporation shall be limited to fifty (50), not including
shareholders who are or were employees of the Corporation, two (2) or more persons
holding one (1) or more shares jointly being counted as a single shareholder.

Any distribution of securities to the public or any invitation to the public to subscribe for
or to purchase securities is prohibited.

Without in any way limiting the powers conferred on the directors by the Canada Business
Corporations Act, the directors of the Corporation may from time to time without
authorization from the shareholders:

K|
3.2

33

34

3.5

borrow money upon the credit of the Corporation;
limit or increase the amount to be borrowed;

issue, reissue, sell or pledge debt obligations of the Corporation for such
sums and at such prices as may be deemed expedient;

subject to Section 44 of the Canada Business Corporations Act, give a
guarantee on behalf of the Corporation to secure performance of an
obligation of any person; and

mortgage, hypothecate, pledge or otherwise create a security interest in all
or any property of the Corporation, owned or subsequently acquired, to
secure any obligation of the Corporation.
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