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‘ , Noohess 164 Brunswick
BUSINESS CORPORATIONS ACT LO1 SUR LES CORPORATIONS GO!IHERCIALES
FORM 6 FORMULE 8
ARTICLES OF AMALGAMATION .o STATUTS DE FUSION -
- (SECTION 124) | 1

1 - Neme of Coporation: “Raieon S0cia%e 0@ 1a coporation:

. SHERRITT INTERNATIONAL CORPORATION .

2 T e A L O e i G om0 AT goul poufotet ot achona pevert
aheres moy be lecued shares par veltue sad/or wih mmyeum gl ol i sonmmiin o s
par vahue énd the amourt of e per valua: Yoo ot o montant de ie valeut au pair:

An unlimited number of shares of one class without nominal or par value, designated as -

"common shares”.

3 - Reatiioions, ¥ any, on shere transiersc . Resiricions, 8% y on o, au tranedert dactions:.

None. ‘

& Nammber (or miieam and radmm number) of dredloms: Niombro (0 nombre Friam o1 Meodawim) as BamITIesNORS:

A minkmum of 1 director and a maximum of 10 directors.

mluy.wmhwmmom Resiricions, 8 y en &, & faciivith qua peut exercer la corponstion:
- None. . .
@ - Othor provisions, Nany: mmﬂymm

mmmx‘dsm%‘bmcommwmmhbm

T - ‘.mdha mm«wmma 8- um“uwmyummwum"

mantonndes
|:| mommmmmﬂ mm“?ummauwmhm
'(h) mans-nmmban by a resclution of b) - Lafusion e 456 spprouvie mmum
direciors wwtnmﬁ ohesune mmwmm Parficle
wnmum 1 guwm D ﬁmmamaawwdﬁ CT
:poupordm %M M"mmma cwpmwn:r':m
SHBRRITT!NTERNATIONALCO_RPORATIDN 7
8- Nemeoithe Soorporsion thebylawscfwhiharslobsthe  Ralton aociele do In
w‘&d&m'&m i - ‘ mfbm nwmaum
. SHER.RIT'I' INTERNATIONAL CORPORATION
Mmom .
Corporate Secritary
Corporate Secretary
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SCHEDULE “A”

This is Schedule “A” reforred to in the foregoing articles of SHERRITT |
INTERNATIONAL CORPORATION. '

) B Finmicial Assistance

1,1 - Subject to subsection 43(2) of the Busingss Corporations Act and without any other
restriction, the Corporation snd any corporation with which it is affiliated may, in addition to
any ofher powers it may have, give financial sssistance, direotly or indireotly, by any means
inoluding, without limiting the generality of the foregoing, by means of a loan or guaranitec,

(3)  to any sharcholder, director, officer or employee of the Corporstion, or of any
affiliated corporation, or, .

®) mmymmofawm.m,oﬂeuamlmdwmor
. ofanaffilisted corporation. - -

2. Meetings of Shareholders :
- C

21 Mestings of sharcholders rusy be held within New Brunswick, or outside New
Brunswick at any place where the Corporation has a place of business, )

22  Notice of the time and place of & meeting of shareholders shall be sent such number
of days, being not less than 5 days nor more than 50 days, before the mecting to each

shareliolder entitled to vote at the meeting, to cach dirm,mdto'moaudimi','ifm,

3. Borrowing

31 The board of directors may, without authorization of the shareholders, from time to
mmmhmomuﬂmwmummmdm

(a)  borow money upon the credit of the Cotporation;
() issue, rolssus, ell o pledge debt obligations of the Corparation;

(c)  charge, mortgage, hypothecate, pledge or otherwise create a security intercst in all or
any cuirently ownsd or subsequeritly acquired, moveable or immoveable propesty of
the Corporation, fucluding book debts, rights, powers, franchises and mndertakings, to
semea:{wdcbtobﬁgaﬁmorwmwybmowedoroﬂmdebtwlhbﬂnyofthc
Corporation; or o

(@  give a guarantee on behalf of the Corporstion to secure performance of an obligation
of any person. :

3.2  The board of directors may from time to time delogate to such ono or more of the

directors and officers of the Corporation as may be designated by the board, all or.any of the
powers conferved on the board in clzuse 3.1 above, to such extent and in such manner as the
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board shall determine at the tims of cach such delegation,
4, Preempive Righis
41  Except *8 expressly provided by atticles of emendment, by-law or a unanimous

sharcholder agreement, sharsholders have no pre-emptive right purseant to section 27 of the
Business Corporations Act ot otherwise.

FLEDDEPOSE 2007 05 1 4
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RECLARATION
(pursuant to subsection 124(2) of the
MnmCmporurmAa(NoanmWiok)

mTHEMAITEROF&eBwinmapomdomM(Nememwick)mdtheamclesof
amalgamation of SHERRITT INTERNATIONAL CORPORATION

1, Julie Les Harrs, ofﬂwCityofToxMo,inthoMmﬁoipaﬁtyomepohmTomnband '
Province of Ontario, DECLARE as follows:

1. 1 ein the Senior Vice President, Gemoral Counsel and Coiporate Secretary of
Shierritt Internationa) Corperation, one of the amalgamating corporations (hereinafier

cﬂledtbe“Corpomﬁon’),and.umch.havcpmmlmwledpofmemmm
declared.

2, Itis proposed that the Corporation and Dynatee Corperation amalgamate under the

provisions of the Business Corporations Act (New Brunswick) to form an amalgamated
corpomuon(hueimﬁcrmdmasthe AmlgmatedCorpmﬁon")toomﬁnuetmdet
the ngme “Sherritt International Corporstion”;

3 L have conducted such examinations and have made such inquiries and investigations
as are necessary to enablé ms to make this declaration; and

4, Ihnvesahsﬂedmyseﬁﬂnﬂhmmmmmblegmmdsforbeﬁmngm

(a) theCorporaﬁonu,andﬁnAnulgamMCorpomuonwﬂlbe.ablewpaym .
liabilities as they become dus;

(b) therealizable value of the Amalgamated Corparation®s assets will notbe less
: than the aggregate of its liabilities and stated capital of all olasses; and

©) mcwditorofﬁxe(brp«aﬁonwi]lbapmjudieedbyﬂ;emalgammon.

DATED the 14® day of Jime, 2007.

i ; JulleLqurrh

FILED/DEPOSE 2607 06- 1 4
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(pmmmammm(z)ofm L -
Business Corporations Act (New Brouswick) ~

IN THE MATTER OF tho Businass Corporations Act (New Brunswick) and the articles of
amalgametion of SHERRITT INTERNATIONAL CORPORATION

LhmeLec&mormocnyofTommo,mmom&mﬁty ofumgpohmrmand
Province of Ontario, DECLAREasfollows: .

1. ImtheSeniorViochddmt,GenmlComaldempomSmyomymtec
Cmmﬂon.omofﬁwamalgamnngoorpotaﬁm(humnercanedm “Corporation™),
and, as such, bave personal knowledge of the mattirs hevein declared.

2. hmpmposedmumemmurmﬂonﬂCorpmﬂonmdﬂowpormon

‘ anmlmmdaﬂwmvﬁmd&eWCoWwdd(Nemewwk)wm
an amalgamated corporation (hereinafier refecred to as the Annlgamwdepomﬁop")to

connnueundetﬂwnme“SherrittlnternwondCorponﬂon” .

3. . Ihaveoondnotedsuchemﬂnﬂiomandhvemademhmqﬂdumdinveaﬁpﬁom
asmnemmymmblemetomahﬂﬁsdeclamion,md :

4, lhavasahsﬁedmysdfﬂutﬁmmmsomblcgmmdafwbeﬁwimw

(a) ﬂ:eCorporauoms,mdtheAnalganmedeponnonwﬂlbo,abhbpaym
liabilities as they become due; .

) ﬂwmnnmcwmeofmmmcmmsmmmbem
ﬂnntheaggtogatoofiuﬁabﬂiﬁesandmdmofallchummd :

(.c) noeredimofﬂnCorpouﬂonwﬂlbeptﬁudioedpyﬂwanmlgamaﬂm

_DATED the 14* day of June, 2007.

Julie Lee Harrs

FLEDDEPOSE 2007 -08- 1 4
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"+ P& Minialty Use Onty ‘ ' Ontario Corporalion Number 1

“A fusage exclusif du minkstie . . . Numéro de la société en Ontero
 Minlotry ot ' Minigtbre des 1741442
Goversmont Bervices 80rvioss geuvemnementen ' .
Ontwrio
CERTIFICATE - CERTIFQCAT
This Is 1o cartlly that these arlicies certile que e oluls
e effective on mnunm

AUGUST 01 AOOT, | aoov

‘ \! 8 » ¥ lr"-""'f:k:,' 3
Business Corporations Act / Lol sur lee soolétds par aclons.

ARTICLES OF CONTINUANCE
‘ STATUTS DE MAINTIEN

B!;:mﬁ 1. The name of the corporation Is: Dénomination soclale de la sockité:
Corporetiona [SIHIBIRIR[I[TIT] [T IN[T|EIRINTAIT[I [O[NJAIL] [CIOIRIP [OIR]A

Act TII |OIN]
Formule 6

e .

sur las 2. The corporation Istobeeonﬁnued under the name Nouvaﬂodénoninatlonsoctalada-lasodété (sl elle ast
oot f different from 1): différente de cele Inscrite-ci dessus):

3. Name of jurisdiction the corporation Is leaving: Ressort de constitution da la soclété:

New Brimswick ¢

{Name of Jurisdiclion)
{Rossort de conatitution)

4. Date of Incorporation/amalgamation: Date de la constitution ou de ka fusion:

2007 June 14 °
(Year, Manth, Day
m.mnﬂ)

§. The address of the registered office in Ontario Is:  Adresse du sidge social en Ontario:

1133 Yonge Street, Sth Floor

{Strawt & Number, or R.R. Number & If Muiti-Offios Buliing give give Room Number)
{Rus of numdrm, ou numdro de [a R o1, 8'i 5'sglt dun ddliice lumm,nmmwm)

Toronto [mla [T]2]¥]7
of Ofiice Postsl Code
(ioma a macath bs o ot (Cade Poss)
PATENT
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6. Numbar (or minkmum and maximum number) of

directors Is:

Nombre (ou nombres minimal et maximal)

d'adminstrateurs:
minimum of 3; maxinmm of 15
7. The director(s) of the corporation are: Administrateur{(s):
Resldant
. Addraess for service, giving street & No. or R.R. Canadian
First nama, inftials and sumame No., Municipellty and Postal Code State
Prénom, inltiales et nom de famile Adresse personnelle, y compris la rue et le Yes or No
: numéro, ls numéro de la R.R. ou le nome de la Résident
municipalité et le code postal Canadlen
. QuliNon
Jan W. Delaney . 1133 Yonge Street, 5th Floar yes
Toronto; Ontario MAT 2Y7
Michael F. Garvey 1133 Yonge Street, 5th Floor yes
Toronto, Ontario MAT 2Y7
The Hon, Marc Lalonde 1155 Rene-Levesque Blvd. W., 33rd Floor yes
Moantreal, Quebec H3B 3V2
Edythe A, Marcoux , 57 Seventeenth Street : yes
Gibsons, BC VON 1V3
Daniel P. Owen 1133 Yonge Street, 5t Floor ] ves
Toronto, Ontario M4T 2Y7
" Sir Patrick Sheehy 11 Bidon Road no
London, United Kingdoin W85PU
seo attached page 2A
8. Restrictions, if any, on business the corporation Limites, 'l y a lleu, imposées aux activités
may carry on or on powers the corporation may commerciales ou aux pouvoirs de la société:
exercise: v
None
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7. The director(s) is/are

Name Address Resident Canadian
Jowdat Waheed 1133 Yonge Street, Sth Floor yes
Toronto, Ontario M4T 2Y7
12357001
PATENT
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9. The classes and any maximum number of shares . Catégories et nombre maximal, &'l y a lieu,
that the corporation is authorized to lssue. d'actions que la sociétd est autorisde & dmetire:

an unlimited number of common shares

PATENT
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10. Rights, privileges, restrictions and conditions (If Drolts, privildges, restrictions et conditions, &'l y a liey,

any) attaching to each cless of shares and directors  rattachés & chaque catdgorie d'actions et pouvoirs des
authority with raspect to any class of shares which.  administrateurs refatifs & chaque catégorie.d'actions
may be issued in serles: qul peut atre émise en série:

N/A
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11. The lssue, transfer of ownership of shares Is/ls not

_ L'émission, le transfert ou la propriété d'actions
restrictad and the restrictions (if any) are as
follows:

est/n'est pas restreint, Les restrictions, 8'll y a tley,
sont les sulvantas:
None
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12, Other provisions (if any): * ~ Autres dispositions, s'il y a lieu.

None
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13. The corporation has complied with subsection
180(3) of the Business Corporations Act.

14. The continuation of the corporation under the laws
of the Province of Ontario has bean properily
authorized undar the laws of the jurisdiction in
which the corporation was Incorporated/
amalgamated or previdusly continued on

La société s'est conformée au paragraphe 180{3) de la Loi
sur les sociétés par actions.

La malntien de la soclété en vertu des lois de la
province de I'Ontario a 6té dOment aulorisé en vertu
des lois de lautorité lagisiative.sous le régime de
laquelie la socléts & &té constitude ou fusionnée ou
antéieurement maintenua le

2007 May 24

15. The corporation Is ta be continued under the
Business
if it had been incorporated thersunder.

These articles are signed In duplicata.

Act to the same exlent as

(Yesr, Monil, Day)
(annde, mois, jour)

Le maintion de la société en vertu de la Lol sur les
sociétés par actions a (e méme effet que si le
soclété avakt 8té constitude an vertu de cetts lol.

Les présents statuts sont signés en double exemplaire.

SHERRITT INTERNATIONAL CORPORATION

By/Par

RECORDED: 02/13/2012

(Signsture)
(Bignature)

(Name of Carparslion)
{Déncminsion sociale de is aocidid)
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