Stella.] é)_rﬁg

1]
Source: Stella-Jones Inc.
Contacts: Eric Vachon, CPA, CA Pierre Boucher, CPA, CMA
Senior Vice-President and Chief Financial Officer Jennifer McCaughey, CFA
Tel.: (514) 940-3903 MaisonBrison Communications
evachon@stella-jones.com Tel.: (514) 731-0000

pierre@maisonbrison.com
jennifer@maisonbrison.com

NOT FOR DISTRIBUTION TO U.S. NEWSWIRE SERVICES
OR DISSEMINATION IN THE UNITED STATES

STELLA JONES INTERNATIONAL S.A. TO SELL ITS REMAINING SHARE
OWNERSHIP IN STELLA-JONES INC. THROUGH A BOUGHT PUBLIC
OFFERING AND CONCURRENT PRIVATE PLACEMENT FOR AGGREGATE
GROSS PROCEEDS OF $876.5 MILLION

KEY TRANSACTION HIGHLIGHTS

e Sale to occur through a bought public offering of 8,445,911 common shares and a concurrent
private placement of an aggregate of 13,126,925 common shares with British Columbia
Investment Management Corporation (BCl), the Caisse de dépdt et placement du Québec,
the Fonds de solidarité FTQ, GPI Capital, OMERS and CEO Brian McManus for aggregate
gross proceeds of $876.5 million

e Founding partners Tom A. Bruce Jones and Gianni Chiarva to step down as Chairman and
Vice-Chairman upon closing, and Stella-Jones to implement governance changes

e Second quarter unaudited results to be released on August 8, 2018 with anticipated sales of
$662.3 million, net income of $48.1 million and EBITDA! of $79.6 million

Montreal, Quebec — July 24, 2018 - Stella-Jones Inc. (TSX: SJ) (“Stella-Jones” or the “Company”)
announced today that Stella Jones International S.A. (the “Selling Shareholder” or “SJ International”), the
Company’s principal shareholder, and the Company have entered into an agreement with a syndicate of
underwriters, led by TD Securities Inc., as sole bookrunner, relating to a secondary offering by the Selling
Shareholder, on a bought deal basis, of 8,445,911 common shares of the Company at an offering price of
$40.63 per common share for gross proceeds to the Selling Shareholder of $343,157,364 (the “Public
Offering”).

Concurrent with the Public Offering, British Columbia Investment Management Corporation (BCI), the
Caisse de dépot et placement du Québec (“la Caisse™), the Fonds de solidarité FTQ, GPI Capital, OMERS,
the defined benefit pension plan for Ontario’s municipal employees and the Company’s President and Chief
Executive Officer, Brian McManus (collectively, the “Private Placement Purchasers™), will purchase from
the Selling Shareholder, on a private placement basis, an aggregate of 13,126,925 common shares, at the
same price as the Public Offering for gross proceeds to the Selling Shareholder of $533,346,963 (the
“Concurrent Private Placement”). TD Securities Inc. is acting as sole bookrunner and sole agent on the
Concurrent Private Placement. The Private Placement Purchasers will also be entitled to a capital
commitment fee payable on closing of the Concurrent Private Placement. Shares sold to the Private
Placement Purchasers will be subject to a four month hold period from the closing of the Concurrent Private
Placement in accordance with applicable securities legislation.

1 See “Non-IFRS Financial Measures” section.
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Immediately following the completion of the Public Offering and the Concurrent Private Placement, la
Caisse, will beneficially own or exercise control or direction over approximately 10.9% of total outstanding
common shares of the Company, and the Selling Shareholder will no longer hold any shares of Stella-Jones.

“For the last 25 years, we have seen Stella-Jones grow from a four-plant wood-treating operation to a leading
North American railway tie, utility pole and treated lumber supplier with 39 treating facilities. Under Brian
McManus’s leadership, Stella-Jones has become a world-class company and we are confident that the
organization will benefit from the strategic support of best-in-class institutions and a more diverse
shareholder base going forward,” said Mr. Gianni Chiarva, Chairman of SJ International.

“On behalf of Stella-Jones, | would like to thank our long-time partners, the Chiarva and the Jones families
for their dedication and vision. At the same time, we are pleased to welcome new institutional investors who
are keenly focused on supporting the Company’s future growth plans. Stella-Jones continues to be very well
positioned to take advantage of opportunities in its key markets,” said Brian McManus, President and Chief
Executive Officer of Stella-Jones.

GOVERNANCE CHANGES

Upon closing of the transaction, Tom A. Bruce Jones and Gianni Chiarva will step down as Chairman and
Vice-Chairman, respectively, of the Board, and la Caisse will be proposing to the soon-to-be-formed
Nominating and Governance Committee, an independent director to the Stella-Jones Board.

Pursuing a more robust governance initiative, in the coming months, Stella-Jones will be establishing a
Nominating and Governance Committee, instituting a process of renewal of the Board while continuing to
foster its diversity, and holding a shareholder advisory vote on executive compensation at its May 2019
shareholder meeting.

CEQO’s PARTICIPATION IN THE CONCURRENT PRIVATE PLACEMENT; SENIOR MANAGEMENT
INCENTIVE

Brian McManus, Stella-Jones’ President and Chief Executive Officer, will be purchasing 50,000 common
shares as part of the Concurrent Private Placement. Earlier in the year, an additional 3-year incentive was
awarded to Mr. McManus and his senior management team under the Company’s existing Long-Term
Incentive Plan to solidify their committed service and promote continued long-term operational performance.

SECOND QUARTER PREVIEW

Stella-Jones is pleased to provide preliminary unaudited results for the second quarter ended June 30, 2018.
These preliminary results are based on information available to the Company as of the date of this release
and are subject to revision upon finalizing fiscal year 2018 second quarter results. Financial results for the
second quarter ended June 30, 2018 will be reported on August 8, 2018.

For this period, the Company is currently anticipating sales of approximately $662.3 million, net income of
approximately $48.1 million and EBITDA of approximately $79.6 million.

“Stella-Jones generated solid operating results in the second quarter. This performance stems from strong
sales in the utility pole, residential lumber and logs and lumber product categories driven by increased sales
prices and market demand. This was partially offset by the continued temporary headwinds in the railway
ties product category primarily related to the transitioning of a Class 1 railroad customer to a full-service
program. We are also pleased to see our EBITDA margin improve in line with our expectations with a solid
1.1% quarter-over-quarter improvement from first to second quarter of fiscal 2018 said Brian McManus,
President and Chief Executive Officer.



PROSPECTUS AND TIMING OF PUBLIC OFFERING AND CONCURRENT PRIVATE PLACEMENT

A preliminary short form prospectus of the Company relating to the Public Offering will be filed shortly with
Canadian securities regulatory authorities in each of the provinces of Canada. Closing of the Public Offering
and the Concurrent Private Placement is expected to occur on or about August 14, 2018 and is subject to
conditions. Closing of the Public Offering is conditional on the closing of the Concurrent Private Placement
and closing of the Concurrent Private Placement is conditional on the closing of the Public Offering. The
Company will not receive any of the proceeds from the sale of common shares by the Selling Shareholder.

This news release is not an offer of securities for sale in the United States. The securities being offered have
not been and will not be registered under the United States Securities Act of 1933, as amended, and
accordingly are not being offered for sale and may not be offered, sold or delivered, directly or indirectly
within the United States, its possessions and other areas subject to its jurisdiction, except pursuant to an
exemption from the registration requirements of that Act.

ABOUT STELLA-JONES

Stella-Jones Inc. (TSX: SJ) is a leading producer and marketer of pressure treated wood products. The
Company supplies North America’s railroad operators with railway ties and timbers, and the continent’s
electrical utilities and telecommunication companies with utility poles. Stella-Jones also manufactures and
distributes residential lumber and accessories to retailers for outdoor applications, as well as industrial
products for construction and marine applications. The Company’s common shares are listed on the Toronto
Stock Exchange.

NON-IFRS FINANCIAL MEASURES

EBITDA (defined as operating income before depreciation of property, plant and equipment and
amortization of intangible assets, or earnings before interest, taxes, depreciation and amortization) and
EBITDA margin (defined as EBITDA divided by sales for the corresponding period) are financial measures
not prescribed by IFRS and are not likely to be comparable to similar measures presented by other issuers.
Management considers these non-IFRS measures to be useful information to assist knowledgeable investors
regarding the Company’s financial condition and results of operations as it provides an additional measure of
its performance. The Company refers readers to the table below and the “Non-IFRS Financial Measures”
section of the Company’s MD&A for the quarter ended March 31, 2018 for the reconciliation of EBITDA to
net income (being the most directly comparable IFRS measure) for the relevant periods.

Reconciliation of EBITDA to net income* Three-month period ended
(millions of dollars) June 30, 2018

Net income for the period 48.1

Plus:

Provision for income taxes 17.7

Financial expenses 5.2
Depreciation and amortization 8.6

EBITDA 79.6

* Preliminary results. Numbers may not add exactly due to rounding.



This press release may contain information and statements of a forward-looking nature. These statements are
based on suppositions and uncertainties as well as on management’s best possible evaluation of future
events. Such factors may include, without excluding other considerations, fluctuations in quarterly results,
evolution in customer demand for the Company’s products and services, the impact of price pressures
exerted by competitors, the ability of the Company to raise the capital required for acquisitions, and general
market trends or economic changes. As a result, readers are advised that actual results may differ from
expected results.
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