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/ Consommaticn

r H‘pa Consumer and '
A Corporate Affairs Canada et Corporations Canada

s

Certificat de fusion

Lol régissant les sociétés

Canada Business
Corporations Act _ par actions de régime fédéral

Certiflcate of Amalgamation

Union Carbide Canada Limited - 264849-1
Union Carbide du Canada Limitée

Name of Corporation - Dénocmination ds 18 socidté Number - Numéro

I heteby certify that the above- Je certifie par les présentes que
mentioned Corporation resulted from la société mentlonnée ci-haut
the amalgamation of the following résulte de la fusion des sociétés

Corporations under Section 185 of ci-dessous, en vertu de 1'article

fusion ci-joints.

the Canada Business Corporations 185 de la Lol régissant les sociétés L,
‘Act, as set out In the attached par actions de régime fédéral, 0
articles of Amalgamation. tel qu'indiqué dans les statuts de =
M
>

GECIM 0! 1y

Le dirxecteur

October 1, 1990/1e 1 octobre 1990

Datéd, of Amslgsmation - Date de fusion

Director

Canada
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/ CANADA BUSINESS CORPORATIONS ACT
FORM 9
ARTICLES OF AMALGAMATION
(Section 185)

Nama of Amaigamatad Corporation
The name of the Amalgamated Corporation is Union Carbide Canada Limited - Union Carbide du Canada Limitde.

The Place Within Cansds whers the Registered Office is to be Situated
The place in Canada where the registered office is 1o be situated is the Municipality of Metropolitan Toronto, in the Province of
Ontario.

The Classes and any Maximum Number of Shares that the Corporation ls Authorized 10 lssue
The Corporation is authorized 1o issue 8,000,000 Preferred Shares in one or more series of which 2,000,000 are designated as
Preferred Shares SeriesA.andm uniimited number of common shares.

A. The rights, priviloges, restrictions, conditions and limitations attaching o the 6,000,000 Preferred Shares as a class shall be
as follows:

(a) The Preferred Shares may at any tme and from time to time be issuad in one or more series, sach series, other than
the first, 1 consist of such number of shares as may before the issue thereo! be detarmined by the direciors; the
- directors of the Corporation may (subject as hereinafter provided) by resolution fix (subject 1o the provisions hereof),
from time 10 Sme belore the issue thereol, the designation, rights, restrictions, condiions and imitations attaching ©
the shares of such series, other than the first, including, without Emiting the generally of the foregaing, the rate, amount
or method of caiculation of preferential dividends (which shall be cumulative) and whether such rate, amount or s xethod
of calculation shall be subject 10 change or adjustment in the future, the dates of payment thereol, s recempiion andior
purchase prices and tenms &9 conditions of redemption and/or purchase, conversion rights (i any), any sinking fund
or other provisions and the rights of retraction, if any, vested in the holders of Preferred Shares of any such seriss, and
the prices and the other terms and conditions of any right of retraction and whether any additional rights of retraction
may be vested in such hoiders in the future, the whole subject to the following provisions and 1o the issue of Articies of
Amendment setting forth such designation, rights, restrictions, conditions and limitations attaching 1o the shares of sach
Senes.

{b) The Preferred Shares of each series shall bo entitied 1o preference over the common shares of the Corporation and
over any other shares ranking junior 10 the Preferred Shares with respect 1o payment of dividends and distribution of
assets in the event of liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, or any

other distribution of the assets of the Corporation among its sharehoiders for the purpose of winding up its alfairs =
may aiso be given such other preferences not inconsisiant with paragraphs () B (f) herect over he commonshares — 3
ot the Corparation and over any other sharss ranking junior o the Preferred Sheres as may be determined in hecase 0 —
of each series of Preferred Shares authorized 10 be issued. o —_—
m
(c) When any fixed cumulative dividends or amounts payable on & return of capital are not paid in ful, the PreferredShares = ~nN
of all series shall pasticipate rateably in respect of such. Svidends inciuding accumulations, if any, in accordance with 3; o
the sums which would be payabie on the Preforrad Shares if all such dividends were deciared and paid iy b, andon =2 —
any retum of capital in accordance with the sums which wouid be payable on such retum of capital i &l sums 8o payable- 2
ware paid in full. F"\?*
(d) mpnmsm-md-mumkm.mmnmmummmwmm R
mmhmdmmhumamhum«uwmum o as

up of the Corporation whether voluntary or involuntary.

(e) Except as required by law, the holders of the Preferred Shares shall not be entited as such (except as hereinafier
spedifically providad) 1o receive notice of or 10 atiend any mesting of the sharshoiders of the Corporation or 1o vote at
wummmmmmwmmnmmuumhuwom
dividends or 4 half-yearly dividends, as the case may be, on the Preierred Shares of any one seriss on the dates on !
which the same shouki be paid according 10 the terms thereot and untl 8 quarserly dividends or 4 half-yearly dvidends, !
as the case may be, shall remain outstanding and be unpaid whether or not consecutive and whether or not such \

f
]
i

dividends have been declared and whether or not there are any moneys of the Corporation properly appiicable 10 the
payment of dividends. in such event but only 5o long as any dividends on he Preferred Shares of any series remain
mMMMMhWMMhmbmmdmﬂbMde
mammnmmuumuaummnhwmmmmm
than 60 days afwer such and shall be entithed 10 siect at such meeting, voting seperately as a class, 2 members out of
whatever number of members of the board of directors are 10 be elected at such meeting in accordance with the by-lews
of the Corporation. Nmmm.mmmmmumnmnmdm
mwﬁmsuwnmmmwm-mmbmnmummmdh
board of directors.

N Solongawofmmmanmmmw.hwﬂﬂmlmnwwamm
of the Preferred Shares given in accordance with clause (h) below, issue any additional series of the Prejerred Shares
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or CTealn of iSBUe ATy 8hares ranking prior to of on & parity with the Preferred Shares with respect 1 the payment of
dividends or the distribution ot assets in the event of the Bquidation, dissciution or winding up of the Corporation, whether
voluntary or involuntary, or in the event of any other dstribution of assets of the Corporation among its sharehoiders for
the purpose of winding up its affairs; provided that, subject 1o applicable iaw, the Corporation may at any me or from
time to time, without such approval, if all dividendis on each outstanding series of Prelermed Shares accrued 10 the most
recently preceding date for the payment of dividends on such ¢ Jrios shall have been daclared and paid or set aside for
payment, issue one or more additional series of the Preferred Shares or issue any one or mom of such other ciasses
of shares or any one or more seres thereof.

(9) The provisions of dauses (a) to (f) hereot, inclusive, and the provisions of this clause may be repesled, alered, modified,
amended or amplified by Articdea of Amendment but only with the approval of the hoiders of the Preferred Shares given
as hereinafter specified in addition 10 any other approval required by the Canada Business Corporations Act.

{h) The approval of hoiders of the Preferred Sharee as 10 any and ail matiers relerred 10 hersin may be given by resclution
passed at a meeting of hoiders of Prefeired Shives duly calied and heid upon at isast 21 days notics atwhich the holders
of at least & majority of the outstanding Prefarred Shares are present or represeniad by proxy and cartied by the
affirmative vote of the holders of not less than two-thirds {2/3) of the Preferred Shares represented and voted at such
meeting cast on a poll. If at any such meeting the hokiers of a majority of the outstanding Prefermed Shares are not
present or represented by proxy within hait an hour afier the tme appointed for the meeting then the meeting shall be
adioumed to such date being not lass than 15 days later and 10 such time and place as may be appointed by the
chairman and, subject 10 the provisions of the Canada Business Corporations Act as amended from time 10 time relating
o adjoumments aggregating 30 days or more, at loast 10 deys notice shall be given of such adjourned meeting but it
shall not be necessary in such notice 1o specify the purpose for which the mesting was originally called. At such
adjouned meeting the hoiders of Preferred Shares present or representad by proxy may transact the business for which
the meeting was originally convened and a resohstion passed threat by the affrmative votse of the hoiders of not ises
than two-thirds (2/3) of the Preferred Shargs represented and voied at such adjouned mesting cast on a poll shall
constitute the approval of the holders of Preferred Shares refermed to 2bove. The formaiities 10 be cbesrved with respect
to the giving of notice of any such meeting or adiourned meeting and the conduct thereof shall be those from time 1
time prescribed by the Canada Business Corporations Act and the by-laws of the Corporation with respect 10 meetings
of sharehoiders. On every , 1l taken at every such meeting or adjoumed meeting every hoider of Preferred Shares
shall be entitied to 1 vote in respect of each Preferred Share heid.

B. Therights, privileges, rastrictions, conditions and limitations attaching to the 2,400,000 Preferred Shares Series A shall be
as fotlows:

(a) Dividends

The holders of the Preferred Shares Series A shall be entitied 10 receive, and the Corporation shall pay thereon, as and
when declared by the board of directors of the Corporation out of moneys of the Corporation properly appiiceble 10 the
payment of dividends, cumuiative preferential cash dividends at the raie determined from me 10 time in accordance
with the provisions hereol, such rate 10 be applied 10 $25. Dividends on the Prejerred Shares Series A shall accrus on

. aday-to-day basis from the date of issue thereof, shall be calcuiated on the basis of & 365 day or 368 day yeer, as the
case may be, for the actual number of days elapsed and shall be payable on the first days of March, June, September
and December in sach year (the “Dividend Payment Dates”).

Except as herein otherwiss provided, the rate of dividends payabie on the Preferred Shares Series A, expressedona >~
per annum basis, payabie on each Dividend Payment Daie shall be equal 10 the sum of (i) one and one-quarter percent =2
(1-1/4%) and (ii) one-haif (1/2) of the Mean Prime Rame. The Mean Prime Raie for a particulas Dividend Payment Dase

is the asithmetic mean, rounded 10 the nearsst one one-hundrech of one per cent (0.01%), of the Average Delly Prime
Raw for sach day of the period commencing on the first day of the sixth month prior 1o the month within which such
Dividend Psyment Date falis and the terminating on the Siftsenth day of the fourth month prior 10 the month within which
such Dividend Payment Date falls. The Average Dally Prime Rate for any day is the arithmetic mean, rounded 1o the
nearest one ong-hundredth of one per cant (0.01%), of the interest rates stated by The Toronto-Dominion Bank and

The Royal Bank of Canada, or their respeciive successors, as being charged by them on such day for demand loans
made in Canadian currency 10 their most creditworthy comwnercial customers in Canada. The Corporation shall, with
respect o each Dividend Payment Date, and 30 long as the raie of the dividends payable on the Prefeired Shares Series

A continues to bo a floating raw of the nature set forth above, mail 1o each hoider of Preferred Shares Series A on or
before the immediaiely preceding Dividend Peyment Dale notics of the dividend rate applicable for the calculation of

the dividend payable on such first mentionsd Dividend Payment Date and pasticuiars of the calcuiation of such rate.

Notwithstandiing the foregoing, the board of directors of the Corporation may from time 1o time, without the approvel of
the hoidars of the Preferred Shares Seriss A, change In any amount or manner the dividend rase applicable 1 the
Preferred Shares Series A (including, without imiting the generality of the foregoing, a change in the basis of
determining such rate and a change of such rate rom a floating rate 1o a fixed rate or vice versa), such change or
changes to become offective with respect to dividends on the Preferred Shares Serles A commencing wit the dividend
payable on the Dividend Payment Date naxt following any Dividend Payment Date designated as the date for the
purchase by the Corporation of Preferred Shares Series A duly tendered pursuant 10 the initial Retraction Privilege or
mmmnwmmmmbmmmm;mwmwmmmm
effoctive 2

(i) the Corporation duly invites the hoiders of the Proferred Shares Series A 10 nder their shares for purchase by
the Corporation pursuant to the tormes of the reievant retraction privilege and, at the time of making such invitation,

{33Vl
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given notice to tha hoiders of the Prejerred Shares Serics A of Its intention 1 make such change and of the
particuiars of such change; and

(i) the Corporation purchases, on or before the date designatad for purchase by it of Preferred Shares Series A
pursuant to the terms of the relevant retraction privilege, all the Prelermed Shares Series A duly tendered pursuant
to such retraction privilege.

Notwithstanding the foregoing, the board ot directors of the Corporation may from §me 1o time, without the approval of
the holders of the Preferred Shares Series A, increase the dividend rate appiicable to the Preferred Shares Serigs A,
such increase to become effective with respect to dividends on the Preferred Shares Series A commencing with the
dividend payable on the Dividend Payment Date next following any Dividend Payment Date designated as the daie for
the purchase by the Corporation of Prelerred Shares Sories A duly tendered pursuant 1o the initial Retraction Privilege
or any Additonal Retraction Privilege provided for in clause (b) hereof; provided that any such increase shall become
effective only if no less than 45 days prior 10 the date designated or the purchase by the Corporation of Preferred Shares
Series A duly tendered pursuant to the relevant retraction privilege, the Corporation gives notice 10 the hoiders of the
Preferred Shares Sories A of its intention 10 make such increase and of the pariculars of such increase.

Cheques of the Corporation payable in lawhi money of Canada at par at any branch in Canada of the Corporaion's
bankers for the time being shall be issued in respect of the dividencs on the Preferred Shares Series A (less any tax
required to be withheid by the Corporation). The mailing from the Corporation's head office on or bedore the day
preceding any Dividend Payment Date of such u cheque 1© a hoider of Preferred Shares Series A shall satisly the
dividend represeniad thersby and payable on such Dividend Payment Date uniess the cheque is not paid upon
presentation. A dividend that is represented by a cheque which has not been presanted to the Corporation's bankers
for payment or that otherwise remains unclaimed for a period of 6 years from the date on which it was deciared 1 be
payabie shall be forfeited 10 the Corporation,

If on any Dividend Payment Date the dividends accrued to such date are not paid in full on all of the Preferred Shares
Series A then outstanding, such dividends, or the unpaid part therect, shail be paid on a subssquent date or datse
determined by the board of directors of the Corporation on which the Corporation shall have sufficient moneys properly
appiicable 1o the payment of such dvidends. The hoiders of the Prefermed Series A shal not be entitied to any dividends
other than or in excess of the « amulative preferential cash dividends hereinbefore provided for.

Retraction Privilege

The Corporation shall once during December, 1988 invite tenders from all of the hoiders of the Preferred Shares Series
A of record on a data fixed by the board of directors for the purchase by the Corporation on the first day of June, 1987
of all such shares at a price equal 1 $25 per share, together with all dividends accarued and unpaid thereon 1 and

induding the first day of June, 1887. The retraction privilege provided for in this paragraph is heroin called the “Iniial
Retraction Privilege”. '

The board of direciors of the Corporation may from time to time, without the approval of the hoiders of the Preferred
Shares Series A, establish one or more additional retraction privileges (an “Additional Retraction Privilege®), simiar 10
the Initial Retraction Priviege except for the dates upon which and the ime limits within which the various steps must
" be taken; provided that the invitation for tenders pursuant 1o each Additional Retraction Priviege shall spedily, as the
date for the purchase by the Corporation of duly tendered Preferred Shares Series A, a Dividend Peyment Date
subsequent 10 the firat day of June, 1987 and provided further that any Addiional Retraction Privilege shall be
established only i, no less than 45 days prior 1o the datl» designated for the purchase by the Corporation of Preferred
Shares Series A duly tendered pursuant to the terms of an alreacly existing retraction privilege, the Corparation gives
notice 1 the hoiders of the Preferred Shares Series A of such Additional Retraction Privilege including pastioulers
thereot.

It the Corporation fails 1 purchase all of the Preferred Shares Series A duly tendered in accordance with the initial
Retraction Privilege, any Addiional Retaction Priviege or any retraction priviege provided for in this paragraph (a
“Further Retraction Privilege”), then as soon as reasonably feasible after the Corporation is no longer prevented, by
insolvency provisions or other provisions of appiicable law, from purchasing the lssser of (i) the Preferred Shares Series
A then outstanding and (i) 40,000 of such shares, the Corporation shall invite tenders from all of the hoiders of the
Preferred Shares Series A then outstanding for the purchase of such shares by the Corporation on the first Dividend
Payment Date which is not less than 60 days subsequent 10 the date of such invitation.

The Corporation shall purchase Preferred Shares Series A duly ndered pursuant to any of the sbove retraction
muammbmmm.wmmmmmmmmummn
date specified for the purchase of such shares by the Corporation. In order 10 acept the Corparation’s invitation for
tanders pursuant 10 any of the above retraction privieges, a hoider of Preferred Shares Series A must, on or before
January 15, 1987 in the cese of the Initial Retraction Priviege, or on or before the date specified for such deposit in the
mmmumhumdmmmmammm.
deposk with the Corporation at such place or places as shall be specified in the invitation for tenciars e cenificaiss
representing such Prefeired Shares Series A as the holder wishes 10 tender. Such deposit shall be irevocable unises:

() payment of the purchase price shall not be duly made by the Corporation 10 the hokder on or before the date
designated for the purchase by the Corporation of Preferred Sharss Series A tendered pursuant to such retraction
privilege; or

() ammapmMmawmmﬁmmymnmmmmncmm
notice 1 the holders of Prelerred Shares Serios A of the Corporation's intention to increase the dividend rate
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)

apphicabile 10 the Proferred Shares Series A and/ar to sstablish one or more Addtonal Retacton Privieges, which
notice shall indicate that the hoider may revoks his deposit on or before the 15t day prior 10 such designamd
purchase dato.

in the case of (ii) above, a holder of Preferred Shares Series A who has depcsited certficates representing Preferred
Shares Series A may olect 1o revoke his deposit by giving the Corporation notice of such revocation at the piace where
the share certificalos were deposited on or belore the 1smaywnmmwummwn
Corporation of Preferted Shares Series A endered pursuant © such retraction priviege. Upon receiving the above
notice of election, the Corporation shall forthwith retum the hoider's deposited share certificaiss 10 the halder.

Subject as herein provided, the Corporation shall accept and purchase all of the Preferred Shares Seriss A tendered
pursuant 1o any of the above “etraction privileges and not withdrawn pursuant 1o the immediaiely preceding pesagragh.
Upon payment by the Corporation of the purchase price for the Preferred Shares Series A so tendered by any haoider,

such hoider shall cease to be entitied 1o dividends or any other pariicipation in the assets of the Corporation and shell

not be entitied 1 exercise any of the other rights of a holder of Preferred Shares Serles A. If prior 10 the mailing of the
mmmmmmmuwmmmmmmwmmnnnub
permitted, by insolvency provisions or other provisions of applicable law., to purchase all the Prejermed Shares Series A
then outstanding, mmmmmmnmm notice of the maximum number of Preferred Shares
Series A which it then belleves it will be permitrsd 10 purchase if tendlered, provided that, i the Corporaton has acted

the shall have no liabilty in the event that such determination

at the expense of the Corporation, representing the Prefesmed Shares Series A not purchased by the Corporrtion. ¥ a
MdW&mSmAMbmW!bmﬂmMMMlmaﬂd
the preferred Shares Series \ representod by any share certificate, the holder may deposit the cenificats representing
such Preferred Shares Series A and at the same time advise the Corporation in writing as 1© the number of Preferrect
Shares Series A with respect to which tender is being made, and the Corporation shall issue and deliver 10 such hoider,
at the expense of the Corporation, a new share certificate representing the Preferred Shares Series A which are not
being wendered.

Tax Treatment Change

in the event that an amendment 1o the Income Tax Act (Canada), the Corporations Tax Act, 1972 (Ontario), the Taxation
Act (Quabec) or any other legisiation of Canada or of any province of Canads impasing tax on incoms, other than an

which affects the income tax treatment of the dividends on the Preferred Shares Series A received by any hoider of
Preferred Shases Seriss A which is a “taxable Canadan corporation® and a “public corporation” thaut Is not a “miustual fund
corporation” (as those tenms are defined in the income Tax Act (Canada) as in foros from time 1 me) in a menner such

" that the holder's retum on the Preferred Shares Series A, based on $23 per share and after taking int0 account all

income taxes levied on the dividends on such shares received by such holder, would be less than 90% of the reum
that would have been reelized without such amendme::t, such holder may deliver a certificate to the stating
that such amendment has boen snacted. The above certificate may be delivered only within 48 days after (i) the date
upon which the legisiation containing the relevant amendment receives Royal Assent in any case in which such
logisiation fixes the date upon which such amendment is 10 come into foroe, or (i) the date upon which the relevant
prociamation is made in any case in which the legisiation containing the relevant amendment siates thit the date upon
which such amendment is 10 come into force is 10 be fixed by prociamation, and the certificale shall siate the rate or
rates or a formuuls or formulas establishing the rate or rates of dividends on the Preferred Shares Series A which woulkd
have 10 be received by the hoider delivering the certificate in order 1o provide such hoider with the same return on the
Prelerred Shares Series A after taking the relevant legisiative amendment into account as such hoider's retum would
have been without taldng the amendment into account.

it the Corporation receives certificates from the holders of at least 20% of the Preferred Shares Series A then
outstanding, the Comporation shall within 15 days thereafier invite tanders from the hoiders of Preferred Shares Seriss
A who delivered such certificates or, if dividends on the Preferred Shares Series A are then in arrears. shall within such
time invite tenders from all of the holders of Preferred Shares Series A, for the purchase of all of such holders' Preferred
Shares Series A by the Corporation on the later of (i) the 90th day prior 10 the first Dividend Payment Date upon which
aWMhmwNMWMEW and (i) the 40th day following the date
bywﬁdthm received certficates from the holders of at least 20% of the Prelerred Shares Series A

. The retraction privilege sstablished pursuant 10 this paragraph shall be deemed 1 be an *Addional

Mwmmmammommmmaummumm
hereot, and except that:

() inthe event that the dam upon which the
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to aftoct dividonds on the Prefermed Shares Sories A and tarminating an such specified date ot purchass at a raw
equal 10 the Maan Prime Rae in effect from tme 10 time during such period;

(i) in order to accopt the Corooration's invitation for tenders, a holder of Preferred Shares Serios A musat deposit the
cortificams representng such Preferred Shares Series A as the holder wishes 10 tender with the Corporation at
the place or places spacified in the invitation and on or betore the 10th day following the date upon which the
invitation is maited or delivered; and

(i) adeposit of shares pursuant to the invitation shall be imevocabie uniess (aa) payment of the purchase price shail
not be duly made by the Corporation 1 the hoider on or before he date designaled for the purchase by the
Corporation of Proferrod Sharos Seories A tondered in response to the invitation, or (bb) on or before the 15t day
prior 10 such designated purchase date the Carporation gives notios 1o the holders of Preferred Shares Series A
of the Corporation's intention to increass the dividend rae appiicable 1 the Preferred Shares Seriss A, In which
latter case & hoider of Preferred Shares Series A who has deposited certiicaies repressnting Preferred Shares
Series A may elect 10 revoks his deposit by giving the Corporation notos of such revocation at the piace where
the share certificates were depositad on or before the 10th day prior 1o such designaiad purchase date; provided
mmu)nnwgmmauwtwowudm-ummmm

Shares Series A 10 rae equal 1o or greater than the dividend rate, or the dividend rate derived from the formuila,
stated in a particular hoider's cernificate delivered pursuant to the first paragraph of this clause, that hoider shall
be deemed 10 have revoked his deposit of 2ny share certificates deposited pursuant 1o the above invitation and
the Corporation shall forthwith retum such deposited share certificates 1© him, and (2) if the Corporation gives
notica of the Corporation’s intention 1o increase the dividend rate on the Preferred Shares Series A 10 & rate equal
1o the sum of two and one-haif per cent (2-1/2%) and the Mean Prime Rate, all holders ot Prejerred Shares Series
A shall be desmed 1 have revoked thelr deposits of share certificeise deposited pursuant 10 the above invitation
and the Corparation shall forthwith retumn such deposited share certificates 10 them.

If the Corporation gives notice to the hoiders of Preferred Shares Series A pursuant to subparagraph (i) of the
immediately preceding paragraph of the Corporation's intention 10 increase the dividend rate applicable to the Prefermed
Shares Series A, such increase in dividend rate shall take effect with respect to dividends on the Preferred Shares Series
A commancing with the first & 7idend affectad by the relevant legisiative amendment and the dividend payable on each
Preferred Share Series A on the first Dividend Payment Date on or after the date designated for the purchase by the
Corporation of Preferred Shares Series A tendered in response 10 an invitation for tenders made pursuant to the
immediately preceding paragraph shall consist of a regular dividend caiculated at such increased rate together with an
additional dividend equal to the aggrogate amount, if any, by which the dividends that wouild have been paid on such
Prefermed Share Series A caiculated at such increased rawme during the period commencing on the date upon which the
relevant legisiative amendment commenced 1 affect dividends on such Preferred Share Series A and terminating
immediatwly prior 10 the aforementioned Dividend Payment Date would have excseded the dividends acksally paid on
such Prefermed Share Series A during such period.

if the Corporation is required 1o invite tenders pursuant 1o this clause (c) and does 20 invite lenders, the Corporation
may thereafier upon giving notice as hersinafiier provided, redesm at any time the whole or from time 1 time any part
othMPMMMAmWHMMhNdeWMM
amomloqmlbdldvldmdtmwchmmmuwbmmmu- provided hat, in the eventthat
the date upon which the relevant legisiative amendment commences 10 affect dividends on the Preferred Shares Series
A precedes a daie specified for redemption pursuant  this paragraph and the dividend rate on the Preferred Shares
Series A has not been increased pursuant 10 the provisiuns of this dause (¢) in relation 10 such legisiative amendment
prior to such redemption date, the redemption price for Prefermred Shares Series A redsemed pursuant to this paragrapgh
on such redemption date shall be calcuiaied as though dividends on the Prederred Shares Series A were aconing for
mwmmnmum amendment commences 1o affect dividends on the Preferred

to time during such period. In case of of Preferred Shares Secies A 0 this the
Corporation shall at loast 80 days before the date specified for redempion mail 10 each person who at the date of maling
is a registered of Preferred Shares Serise A sotiing out the number of Shares Serise A heki by that

person which are to be redeemed, the redemption price and the date on which the redemplion is 10 take place. The
mmammwmwumamm“mn-mm
to paragraph.

In the event that the dividend rate on the Prelerred Shares Series A has been increased pursuant 1o the provisions of
this clause (¢) and has not subsequent t© such increase been changed pursuant 10 the provisions of clause () hereof,
or increesed again pursuant to the provisions of this clause (c), and the relevant jegisiative amendment described in the
first paragraph of this clauss (c) which resulted in the first-mentioned increass in dividend rate is by its terms 10 have
effoct for a stated period or is repssied, the dividend raie shall sutomatically change, as of the date upon which such
legisiative amendment csases to have sfiect, 1o the rate, or 1o the rate derived from the formula, which woukd have been
in effect pursuant 1o clause (a) hereot it such rate had not been incressed pursuant © this clause (c). In the event that
the automatic change in dividend rate pursuant © this paragraph results in the Corporation having paid any dividends
on any Preferred Shares Series A at a raw gresisr than the rate that should have applied pursuant to this paragraph,
subsequent dividends payable on such Preferred Shares Series A shall be recuced by an amount or amounts which in
the aggregate equal the amount of any such overpayment of dividends.
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them on or bofore August 31, 1980. Thoreaftor, but subject 10 the provisions of this clause (¢) and of clause (f) hereot,
the Corporation may, upon giving notice as hersinalier provided, redeem at any ime the whols or from time 1o time any
partof the then outstanding Preferred Shares Serios A on payment for sach share 10 be redeemed of $25 Iogether with
an amount equal to all dividends on such share accrued and vhpaid 10 the redemption date.

In case a part only of the Preferred Shares Series A is at any time 10 be redeemed, the shares 80 © be redsemed may
be selected by lot in such manner as the board of directors of the Corporation in its sole discretion shall by resolution
determine or redemption may be effected on a pro rata basis disregarding fractions. If a part only of the Preferred
Shares Series A represented by any certificate shall be redesmed, a new certificate representing the balance of such
shares shall be issued 10 the holder thereof at the expense of the Corporation Upon presentation and ststender of the
first mentioned certifica].

In any case of redemption of Preferred Shares Series A, the Corporation shall at loast 60 days before the date specified
for redemption mail 1o each person who at the date of mailing is a registered hoider of Prefernred Shares Seriss A 1o be
redeemed a notice in writing oi the intention of the Corporation 1o redesm such Preferred Shares Series A. Such notice
shall st out he number of Preferred Shares Series A heid by the person 1o whom i is addressed which are 1 be
redeemed, the redemption price and the date on which the redemption is 1o take piace. On or after the date 30 specified
for redemption, the Corporation shail pay or cases 10 be paid 1o or to the order of the registered holdlers of the Prefened
Shares Series A 10 be redesmed the redemption price of such shares on presentation and surrender, at the

office of the Corporation or at any other place or places within Canada designated in such notice of redemption, of the
certificate or certficales representing the Preferred Shares Seriss A 80 called for redemption. Such payment shall be
made by cheques payable at par st any branch of the Corparation's bankers for 1he time being in Canada. From and
afer the date specified for redemption in any such notice the Preferred Shares Series A called for redempiion shall
ceass to be entiled to dividends or any other participation in the assets of the Corporation and the holders therect shall
not be entitled 1o exercise any of the other rights of sharehciders in respect thereof unisss payment of the redempiion
price shall not be made upon presentation and surrender of the cerificans in accordeance with he frovisions,
in which case the rights of the hoiders shall remain unatiected. The Corporation shall have tho right at any ime aler
the mailing of notice of its i "ntion to redesm Preferred Shares Series A © cepoait the redemption price of the Preferred
Shares Series A 30 called for redemption or of such of the said shares represented by certificates which have not at i+
date of such deposit been surrendered by the holders thereof in connection with such redemption 10 a special account
in any chanered bank or any trust company in Canada named in such notice, 10 be paid without intsrest 10 or 10 the
order of the respective holders of Preferred Shares Seties A calied for redemption upon presentation and surender 1
such bank or trust company of the certificates representing such shares. Upon such deposit being made or upon the
date specified for redemption in such notics, whichever is the iater, the Preferred Shares Series A In respect of which
such depcsit shall have been made shall be deemed 10 be redeemed and the rights of the hoiders thereot shall de
limited to receiving without interest their proportionate part of the amount 30 deposited upon presentation and surrender
of the certificates held by them respectively. Any interest allowed on arty such deposit shall belong 1 the Corporation.

Purchase for Canceliation

Subject to the provisions of clauss (f) hereol, the Corporation may at any tme or from time 1 time purchase for
canceliation all or any part of the Preferred Shares Series A by invitation for tenders addressed 10 all of the
holders of record of Preferred Shares Series A then cutstanding. If, in responee 10 an invitation for lenders under the
mamm.mpmms«sa“muamummbum
than the Corporation is prepared © purchase, then the Preferred Shares Series A 1 be purchased by the Corporation
shall be purchased as nearly as may be pro rata o the number of shares tendered by sach holderwho submils & tender
to the Corporation, provided that, when shares are tendered at different prices, the prorating shall be effected with
mnummuuwwamummmmmumhm
to purchase after the Corporation has purchesed all the shares tendered at lower price lsveis.

Restrictions on Dividends and Retirement of Shares
So long as any of the Preferred Shares Series A are outstanding, the Corporation shall not:

0] m.mammhmwM(mthMthncmm
ma:.ummmmmmm«mcmmm»umm
4

(i) allfovmdempﬁonorwrdmobramalhﬁonorm&koanymymtolapuhmpoaotoroﬂuwboply
off or purchase any shares of the Corporation ranking junior 10 the Preferred Shares Series A; or

(i) em:hmmmmmammsw-s«bAMnmmmm
forindm(b)w(c)hcodwhmdm.mlbfumwmd.'brm«m-y
mpummdapihlhmmolorommuycnummm.dmmm&mmk
or

(iv) emhmmmmmwmsmmbummmmnw
m'm”wmnmmmwnmmdummmunm
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hareot, call 107 redomption o purchase Jor cancetason or maks any repeyment of capitsl in respect of or otherwise-
pay off or purchese any Pre‘erred Shares cther than the Proferred Ghares Seriss A or any other shares of the
cwmwmnam-mmnmmmuhmduwum
ormmumhmmmmwmamupaum
voluntary of involuntary, of in the event of any other distribution of assets of the Corporation among its sharsholkiers-
for the purpose of winding up its atfairs; unless, in sach such case, all dividends then payable on the Preferred
Shares Series A then outstanding and all other shares of the Corporasion ranking prior 10 or on & pasity with the
Preferred Shares Series A in respect of the paymant of dividends 1o and including the most recently preceding
respective date or datss for the payment of dividendis therson shall have been declared and paid or set apert for
payment.
Liquidation, Dissolution or Winding Up
In the event of the liquidation, m«m»anc«mmm«m&m.ahb
event ol any other distribution of assets of the Corporation among its shareholders for the purpase lor winding up s
affairs, the hoiders of the Preferred Shares Series A shall be entitied 1o receive from the property and asests of the
W.mmmmmmmmmmmms«bAwwmm ogether with
an amount equal 10 all dividends accrued and unpaid thereon and, if such liquidstion, dissolution, winding up or other
distribution is voluntary, an additional amount equal 1o $1 per share if such liquidetion, dissolution, windng up or other
distribution commences prior 1o September 1, 1€30, the whale before any amount shall be paid by the Corparation or
any property or assets of the Corporation shall be distributed 1 holders of the common shares of the Corporation or
shares of any other class fanking junior to the Preferred Shares Series A. Afer payment 1o the holders of the Prefenred
Shares Seriss A of the amounts 80 payable 10 them, they shall not be entitied 10 share in any further disyibution on he
property or asaets of the Corporation.

Creation or lssue of Addional Shares

So long as any of the Preferred Shares Series A are cutstanding, the Corporation shall not, without the prior aroroval
of the holders of Preferred Shares Series A, create or issue any shares ranking as % capital or dividends prior 1 or on
a pasity with the Preferred Sharee Seriss A; provided, however, that the Corporasion, if all dividends then payabls on
any Preferred Shares Series A shall have besn declared and paid or set apart for payment, may without such approval
issue additional shares of the Corporation ranking as to capital or dividencis prior 1 Or on & parity with the Preferred
Shares Series A.

Notices

Any notice, cheque, invitation for tenders, notice of redernption or other communication from the Corporation herein
provided for shall be sither sent to the hoiders of the Preferred Shares Series A by ordinary unregistered mail, posiage
prepaid, or delivered by hand to such hoiders, at their respective addresses appeering on the books of the Corporation
w.mmmunmmmmmm»mmuuuwumnum
of such hoider. Accidental failure to give any such notics, invitstion for Senders, notice of redempiion or other =
mmnmummwmmmnummu“mumw>

-failure being diacovered, a copy of the notice, invitation for tenders, notice of redempiion or other communication, as =)

the case may be, shail be sent or deiiversd forthwith to such hoider or hoiders. Uniess otherwise provided herein, any -
notice, certificate or other communication rom a hokier of Prelermed Shares Series A herein provided for shall be either -
mtbhmmwmmmrwmuMWhmnhcmab;
regiswered office.

Intorpretation

In the event that any dats on which any dividond on the Preferred Shares Seriss A Is payabile by the Corporation, or on
or by which any other action is required 1 be taken by the Corporation hereunder, is not a Business Day then such
dividend shall be paysble, or such other action shail be required 1o be taken, on or by the next succeeding date that s
a Business Dey. “Business Day” means a day other than a Saturday, lwwnnyoﬂ\ordqmuhm-l
holidey in the juritsdiction in which the Corporstion’s registered office is

Financial Statements
So long as nay of the Preferred Shares Seriss A are outstanding, the Corporation shall send 10 sach hoider of the

Preferred Shares Seriss A, at the tme of distibution to the other sharshoidars of the Corporation, copiss of the
cw.muwmwwumommwmnmammumm

mwm«um

The provisions of clauses (a) to (k), incdusive, and the provisions of this clause may be repsaled, alered, modified,
amended or ampiified by Articies of Amendment but anly with the approval of the holders of the Prelerred Shares Series
Agiwnnh:;iﬂmsmdﬁoihdﬂmbmyotmwbawﬂmhbnnwmwumm

Voie Required to Approve Amendment or Modification

The approval of holders of the Prefesred Shares Series A as to any and all matiers referred 10 herein may be given by
resokstion passed at a meeting of holders of Preferred Shares Serles A duly called and heid upon atleast 21 days notice
at which the hoiders of at least a majority of the outstanding Preferred Shares Series A are present or representsd by
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proxy and carned by the aftirmatva voto of tha holders ot not less than two-thirds (2/3) of the Preferred Sharas Senes
A representod and votod at such meeting cast on a poll. it at any such meeting the holders of a majority of the
outstanging Preferred Shares Series A are not present or represented by proxy within halt an hour atter the tme
appointed for the meeting, then the mesting shall be adjourned to such date being not less than 15 days later and to
such time and place as may be appointed by the chairman and, subject lo the provisions of the Canada Business
Corporations Act as amended from time o tme relating to adjournments aggregating 30 days or more, atleast 10 days
notice shall be given of such adjourned mesting but it shali not be necessary in such notice to specify the purposa of
which the meeting was originally called. At such adjourned meeting the holders of Preferred Shares Series A present
or represented by proxy may transact the business lor which the meeting was originally convened and a resoiution
passed thereat by the altirmative votes of the hoiders of not less ihan two-thirds (2/3) of the Preferred Shares Series A
representsd and voted at such adjoumed meeting cast on a poll shall constitute the approval of the holders of Preferred
Shares Series A referred to above. The formalities to be observed with respect to the giving of notice of any such
maeting or adjourned meeting and the conduct thereof shall be those from time to time prescribed by the Canada
Businass Corporations Act and in the by-laws of the Corporation with respect to meetings of shareholders. On every
poll taken at every such meeting or adjcumnad meeting every holder of Preferred Shares Series A shail be entitied to 1
vote in respect of each Preferred Share Series A held.

C. The hoiders of the common shares shall be entitled to vote at all meetings of sharehoiders of the Corporation except at
meetings at which only the holders of Preferred Shares of one or more series are entitied to vote and shall be entitlec to 1
vote at all such meetings in respect of each common share held by such holders.

After payment to the holders of the Preferred Shares of the amount or amounts to which they may be entitied hereunder, the
holders of the common shares shall be entited 10 receive the remaining property of the Corporation upon the dissolution
thereof.

4. Restrictions if any on Share Transters
There shall be no restricions on the transter of any shares of the Corporation.

5. Number (or Minimum and Maximum Number) of Directors
The number of directors of the Corporation shall be not less than 7 and not more than 15.

6. Restrictions if any on Businesses the Corporation may Carry on
There are no restrictions in these Articles on the business which the Corporation may carry on.

7. Other Provisions it any

The board of directcrs may from time o time, in such amounts and on such terms as it deems expedient, charge, mortgage or

J pladge all or any of the currently owned or subsequently acquired real or personal, movable or immovable, property of the
Corporation, including book debls, rights, powers, franchises and undertaking, to secure any dabt obligations or any money
aorrowed or other debt or liability of the Corporation.
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The board of directors may from time to time delegate to such one or more of the directors and officers of the corporation as =3
may be designated by the board all or any of the powers conferred o:; the board above to such extent and in such manner as
the board shall detarmine at the time of each such delegation.
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8. The smalgamation has been approved by a resolution of the directors of each of ths amaigamating corporations listed
In Item 10 beiow in accordance with Section 184 of the Cansda Business Corporations Act. These articles of
amalgamation are the same as the articles of incorporation of Union Carbide Canada Limited.

9. Name of the amaigamating Corporation the by-laws of which are to be the by-laws of the amaigamated corporation.
Union Carbide Canada Limited

10. Name of Amsigamating Corporations Corporation Signature Date Description
of Otfice

Ne.
Union Carbide Canada Limited 0144118 ﬁ \( September 28, 1990  Secretary

Union Carbide Porformance Plastics Ltd.  264502:5 ,(/L/ ' Septomber 28,1990  Socretary {
Y4

175228 Canada Limited 264502-1 %
anada Limi | %% ’/(7(’/ September 28, 1990  Secretary
RECORDED
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