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Industry  Industrie
Canada Canada

Certificate of Amalgamation Certificat de fusion

Canada Business Corporations Act Loi canadienne sur les sociéids par actions

ABB Inc.

Corporate name / Dénomination sociale

779576-9

Corporation number / Numéro de société

IHEREBY 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 socidtés par actions, 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.

L

Marcie Girouard

Director / Directeur

2011-05-01

Daate of Amalgamation (YYYY-MM-DD)
Date de fusion (AAAA-MM-J1)

Beg

Canada
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industry  Industrie
Canada Canada
Corporations Canada
2011-05-02 9th floor, Jean Edmonds Towers South

365 Laurier Avenus West
Ottawa, Ontario K1A 0C8

Corporations Canada

Se étage, Tour Jean Edmonds sud
365, avenue Laurier ouest
Ottawa {Ontario} K14 0C8

Corporation Information Sheet

Canada Business Corporations Act (CBCA)

Fiche de renseignements

concernant la société
Lof canadienne sur les sociétés par actions (LCSA)

ABB Inc.
Corporation Number 778576-9 Numéro de société
Corporation Key Clé de société
Required for changes of 30354385 Requise pour metire a jour en ligne adresse du sigge
address or direciors online social ou Pinformation concernant les administrateurs
Anniversary Date 05-01 Date anniversaire

Reguired to file annual return

{mm-dd/mm-ij}

Reaquise pour le dépdt du rapport annuel

Annual Return Filing Period
Starting in 2012

Reporting Obligations

A corporation can be dissolved if it defaunlts in filing a document required
by the CBCA. To undesstand the corporation’s reporting obligations,
consult Keeping Your Corporation in Good Standing (enclosed or
available on our website),

Corporate Name

Where a name has been approved, be aware that the corporation
assumes full responsibility for any risk of confusion with existing
business nameas and trademarks (including those set cut in the
NUANS® search report). The corporation may be required to
change its name in the event that representations are mads to
Corporations Canada and it is established that confusion is fikely to
ocour. Also note that any name granted is subject to the laws of the
jurisdiction where the corporation carries on business. For
additional information, consult Protecting Your Corporate Name
{enciosed or avaliable on our website).

Telephone / Téiéphone
1-866-333-5556

Canadi

05-01 to/au 06-30

{mm-dd/mm-jj)

corporationscanada@ic.ge.ca

Période pour déposer le rapport annuel
Débutanten 2012

Obligations de déclaration

Une société peut étre dissoute si elle omet de déposer un document requis
par la LCSA. Pour connaltre les obligations de déclaration de la sociste
veuillez consulter la brochure Maintenir vetre société en conformité, ci-
jointe ou disponible dans notre site Web.

Dénomination sociale

En dépit du fait que Corporations Canada ait approuvé la dénomination
sociale, il faut savoir que Ia société assums toute responsabilité de risque
de confusion avec toutes dénominations commerciales, marques de
commerce existantes (y compris celles qui sont citées dans le rapport de
recherche NUANSMD), La société devra peut-étre changer sa
dénomination advenant le cas ot des représentations soient faites auprés
de Corporations Canada établissant qu'il existe une probabilité de
confusion. 1 faut aussi noter que toute dénemination octroyée est
assujettie aux lois de l'autorité légisiative ol Ia société meéne ses activités.
Pour obtenir de Finformation supplémentaire, veuillez consulter le
document Protection de la dénomination seciale ci-joint ou disponible
dans notre site Web.

Website / Site Web
www corporationscanada.ic.ge.ca
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SCHEDULEA

The Corporation is authorized to issue an unlimited number of Class “A” shares, an unlimited
number of Class “B” shares and an unlimited pumber of Class “C” shares, which shall respectively
carry and be subject to the following rights, privileges, restrictions and conditions:

DIVIDENDS
I. The holders of the Class “C” shares shall he entitled to receive for each fiscal year of the

Corporation, when and as declared by the board of directors, out of the surplus or net profits
of the Corporation, non-cumulative preferential dividends at the rate of but not exceeding
seven per cent (79%) per annum on the capital amount for the time being paid up thereon,
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. The sald dividends at the rate of seven per cent
(7%) per annum on the Class “C” shares shall be non-cumnulative and if, within six (8)
months after the expiration of any fiscal year of the Corporation, the board of directors in its
discretion shall not declare the said dividends or any part thereof on the Class “C” shares for
such fiscal year then the rights of the holders thereof to such dividends or to any greater
dividend than the dividends sctually declared for such fiscal year shall be forever
extinguished. No dividends shall at any time be declared, paid or set apart for payment for
any fiscal year of the Corporation upon the Class “A” and Class “B” shares of the
Corporation unless the prescribed dividend on ali the then outstanding Class “C” shares shall
have been declared and paid or set apart for payment for such fiscal year of the Corporation.

2, The holders of the Class “A” and Class “B” shares shall be entitled to receive for any fiscal
year of the Corporation, when and as declared by the board of directors and in the discretion
of the board of directors, out of the surplus or net profits of the Corporation, dividends in
such amounts and payable at such times and at such place or places in Canada as the directors
may from time to time determine.

RETURN OF CAPITAL

In the event of the liguidation, dissolution, bankruptey or winding-up of the Corporation,
whether voluntary or otherwise, or on any distribution of assets other than by way of
dividends, the holders of the Class “C” shares shall be entitled to receive, for each Class “C”
share cutstanding, the capital amount paid up thereon, plus an amount equal to all dividends
declared thereon and unpaid, in priority to any distribution to the holders of the Class “A” and
Class “B” shares. The holders of the Class “C” shares shall not be entitled to share any
further in the distribution of the assets of the Corporation,

Sod

4. In the event of the lguidation, dissolution, bankruptey or winding-up of the Corporation,
whether voluntary o v otherwise, or on any distribution of assets other than by way of
dividends, the holders of the Class “A” shares, and those of the Class “B” shares, shall be
entitled 1o receive the balance of the assets of the Corporation after repayment is made to the
holders of the Class “C” shares, which shall be distributed pro rata to the holders of Class
“4” and Class “B” shares.

DOCS $10230083 v. 1
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YOTING

5. Except as provided in paragraph (9) hereof and subject to the provisions of the Canada
Business Corporations Act, the holders of the Class “C” shares shall notbe entitled as such to
attend or to vote at or receive notice of any meeting of the shareholders of the Corporation
unless and until dividends at the prescribed rate have not been paid thercon for two (2)
consecutive years, Thereafter, until any one dividend at the prescribed rate has been paid for
a full fiscal year, the holders of the Class “C” shares shall be entitled at all meetings of the
shareholders of the Corporation to one (1) vote in respect of each such share held and to
receive due notice of any such meeting.

6. ‘The holders of the Class *A” and Class “B” shares shall be entitled to receive notice of and to
attend and vote at all meetings of shareholders of the Corporation, except meetings at which
only holders of a specified class are entitled to vote. The holders of the Class “A” shares
shall have one (1) vote in respect of each Class “A” share held by them. The holders of the
Class “B” shares shall have two {2) votes in respect of each Class “B” share held by them.

REDEMPTION

7. Subject to the provisions of Section 34 of the Canada Business Corporations Act, the
Corporation shali have the right, at its option, upon notice as hereinafier provided, to redeem
in Canadian currency all or any part of the Class “C” shares by paying for each share to be
redeemed the amount paid up thereon plus all dividends declared and unpaid. If the
Cerporation desires at any time to redeem less than all the outstanding Class “C” shares, the
shares to be redeemed shall be selected pro rata from the respective holdings of Class “C”
shares of the shareholders of the Corporation. Not less than seven (7) days’ notice in writing
of the redemption of any such Class “C” shares shall be given by mail addressed to the
registered holders thereof at the last address of each such holder as it appears upon the books
of the Corporation, or in the event of the address of such sharcholder not so appearing, at the
last known address of such shareholder, specifying the date and place of such redemption. If
notice of any such redemption be given by the Corporation in the manner aforesaid, the
holders of such Class “C” shares so called for redemption shall thereafter have no rights inor
against the Corporation and no other right except, upon surrender of certificates for Class “C”
shares so called for redemption, to receive payment of the redemption price.

PURCHASE

8. Subject to the provisions of Section 34 of the Canada Business Corporations Aci, the
Corporation may at any time or times, upon resolution of the board of directors, purchase the
whole or any part of the Class “C” shares outstanding from time to time by invitation for
tenders addressed to all the holders of record of the Class *“C” shares outstanding at the last
address of each such holder as it appears upon the books of the Corporation, or in the event
no such address appears, at the last known address of said sharcholder, or with the unanimous
copsent of the holders of all the Class “C” shares by private contract, at the lowest price at
which, in the opinion of the board of directors, such shares are obtainable, but never at a price
in excess of the redemption price. Ifthe Corporation desires at any time to purchase less than

DOCS #i0230063 v. I
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all the outstanding Class “C” shares, the shares to be go purchased shall be selected pro rata
from the respective holdings of Class *C” shares tendered.

MODIFICATION

9, The provisions contained in the foregoing paragraphs (1) to {8), inclusive, and in this

paragraph (9) shall not be repealed, modified or altered, nor shall any class of shares having
priority over or equality with the Class “C” shares in respect of dividends or in the case of
liquidation be ereated, unless authorized by special resolution of the Corporation duly passed
and evidenced by articles of amendment and, in addition to the requirements of the Canada
Business Corporations Act, sanctioned by at least theee-fourths (3/4) of the votes castat a
special general meeting of the holders of the then outstanding Class “C” shares duly called

for considering the said special resolution.

DOCS #10230063 v. 1
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SCHEDULEB

No share of the Corporation may be transferred unless its transfer complies with the restriction on
the transfer of securities set out at item 7 ~ Other provisions, if any.

DOCS 10230063 v. 1
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SCHEDULEC

1. No security of the Corporation, other than a non-convertible debt security, may be iransferred
without the consent of!

{a) the board of directors of the Corporation, expressed by a resolution duly passed ata
meeting of the directors;

(b)  a majority of the directors of the Corporation, expressed by an instrument or
instrurnents in writing signed by such directors;

< the holders of the voting shares of the Corporation, expressed by a resolution duly
¢ g orp p y
passed at a meeting of the holders of voting shares; or

(d}  the holders of the voting shares of the Corporation representing a majority of the
votes atiached 1o all the voting shares, expressed by an instrument or instruments in

writing signed by such holders.

2. The directors may appoint one or more directors, who shall hold office for 3 term expiring
not later than the close of the next annual meeting of sharcholders, but the total number of
directors so appointed may not exceed one third of the number of directors elected at the
previous annual meeting of sharcholders.

DOCS #16236063 v. ]
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E @ g Industry Canada  Industrie Canads

G Cansda Corx Canads

Changes fo the regisiered office of the board of directors
are to be made by fiing Form 3 — Change of Ragistared
Office Addrass or Form § — Changes Regaiding Directars.

instructions

At faast 25 per cent of the dlractorg of & corporation
must be Canadian residants. f 5 corporation has four directrs
ar less, =t teast one diractor must be a Canadian resident
{subsection 1053} of the Canade Business Corporaiions Act
RO

i the comporation is 3 "distributing” corporation, there must b
at keast ee directovs.

Haweve, the board of directors of corponations oparating in
uranfur rining, ook publishing and distribution, book sale
o film and video distribution must be comprised of & majority
of Canadian residents isubsection 1085(3.1) of the TBCAL If
the spaca avallable &s insufficiend, plaase attach a schedule 10
the fam.

{8 Declaration

in the case of an Incurporation, this forin must be signed &y
the Incorparatar. In the case of an amaigamation or 2
comtinuance, tis form must be signed by a director or an
oificer of the corporation ubsection 262,12} of the CACA],

General

The information you provide In this document is coflected
under the authorty of the CROA end will be slored in personal
{aformation bank rumber I0/PPU-04D, Persanal information
that you provids is protected under the provisions of
the Privacy Act Howsvar, public disclosure pursusnt io
suotinn 265 of the CBCA is permitied under the Frivacy Ast

¥ vau renike more information, pleass consult our web-
site at www.corporationscanada.ic.go.0a or contact us af
613-941-3042 {Ctrawa reglon), ioil-fres at 1-866-333-5658
or by amait af corporationscanada@io.gn.ca.

Fila documents onling

{except for Articles of Amalgamationy:
Corporations Canada Onling
Fliing Cenire:
www.corporstionseanadadic.ge.ca

Or send documents by mall:
Director General,
Corporations Canada

"initial Registered Office Address and

First Board of Directors
{To be filed with Articles of Incorporstion, Amalgamation and Continuance}
{Sections [9snd 106 of the Canada Business Cosporations Act {CECAY

4 | Corporation name

ABB Inc.

2 | Addross of registered offies imust bs @ street address, 8 P.O. 8ox Is not scceptabie)

8585 TransCznada Highway

MUMBER AND STREET HAME
Saini-Laurent Guebec H43 128
[=H3 PROWNCETRRRITORY POSTAL UODE .
3 { Malling sddress 0f ditfferant fram the regixterad office)
ATTERTION OF
RESIGER ANG STREEY NAME
o FROVNCSENRG DY POSTRL CUDE
4 | Mambers of the board of divectors
FRST RAYKE LAST AEE RESWHENTIAL ADNRSSE iniux! by & Shost pirery, 2 S0 St & rol sevaplabis) m
Guy Dionns 349 Curzon Avanue, Saint-lamberd, QC, Canads | how
S48 2V4 Yos
Victorla Trim 430 Wood Avenue, Westmount, GC, Canadaz
H3J 3J2 Yes
Daniel Assandn 1260 De Maisonneuve Boulevard Wast, Aparimant
240, Montreal, GC, Canada H3A A1 Yes
Fannie Jacques 588 Du Salnt-Emition Sireet, Rosaemére, QC,

Canada J7A 4T4 Yes

5 | Declaration

{ heraby certify that | have relevent knowdedgs and thet | arr authorized o sign and subrmit this form.

S S

go8

Canadi

RECORDED: 03/01/2013

i 2504 {2008/12)

dean Edmonds Tower South o ——
8th Floor SR
385 Laurier Ave, West Guy Dionne { 514 } 8565204
Gitawa ON K14 008 peomion
A PELERRONE NUNBER
By Facsimile: Kate: Misrepraseniation constitules an flence &, on summary carviction, @ person is fable to a fine nat sxceering $5000 or to
813-841-0888 for o torm rat exceeding st months of both {subispotion 260(1) of the CBGA) o
53
o™

2011042 8
121223
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