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Canada

’ By the pcacursble ac= PINARD,
Secretary of State of Canada.
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CAREY-CANADIAN MINES LTD.

Dated .c.eveecess 25th February, 1964.

DEPARTMENT OF CONSUMER AND
CORPORATE AFFAIRS

REQISTRATION DIVISION
Ottawa, July 27, 1982,

1 hereby certify the within to be a true and faithful
copy of the record of the original Supplementary Letters
Patent as entered on Film 152, Document 198.
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Canada

DBy the Secvetary of State of Canada.

To all to tohom these presents shall come, or whont the s3me map in _
angivise conceem,

Greeting:

THDereas CAREY-CANADIAN MINES LTD, (hereinafier re-
Jerred lo as "the Comgany') uas duly incorporated undey the
provisions of Part I of Chapter 53 of the Revised Statutes of
Camada, 1952, known as the Companics Act, by lellers patent
dated the fourteenth (14th) day of February, one thousand mine
tundred and fifly-five (1955), with @ capital stock of five
hundred thousand dollars (£500, 060) divided into five thousand
(5,000) shares of the par value of one lundred dollars (5100)

each;

AND WHEREAS the Company has applied by pelition
to the Secrelary of State of Canadz for the issue of supplementary
letteys palznt under the provisions of the said Act amending and
varying the provisions of its letters fatent and increasing its
mp;'tal stock as hercinatter st forth, the whole in accovdunce

with Ly-law vA*, which by-lan was duly enacted by e divectors

(1.-.!' ..

-— e e —— e h




2.

.

ond sanctioned in the prescribed mamer by the shareholders of

the Company;

) AND u"HEREAS the Company has satisfactorily es~
tablished the sujficiency of all proceedings by the said Act r¢  red
lo be taken and the truth of all facts by the said Act required fo be

_ established previous lo the granling of such supple}nen:ary letlers

patent;

NOW KNOW YE that the Secrelary of State of Canada,
by vfri'u'c‘of the pouer vested in him b'y the savd Act and of any other
pouer or authorily whatever in him vested in this behalf, does by
these supplementary letters patent: .

@) - in pursuance of the said By-law "A" of the Company, duly

- enacted and sanctioned as aforesaid, amend and vary the
provisions of tha lelters patent incorporating the Company
¥y designating the said five thousand (5, 000) shares of the

*. par value of one kundred dollars (5100} each of the capital
stock of the Company herelofore cuthorized as five theusand
(5, 000) common shares of the par value of one hundred
doliars ($100) eac.h:

() confirm the said By-lau "A" of the Company, duly enacted
anaf sar_u.;tx’oned as aforesaid, increasing the ccpilal stock of
the Company by the creation of tuo thousand (2,600} six per cent
(5% non-cumulative redcemable prejzrr.ed shares of the par

value of one dollar (31) eack;
s0 that the authorizcd capital of the Company skall bc as follous:—

“The capilal stock of the Com:pany shall be five

loendred and tro thousand dollars 100 ) divided tnto fo

-
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‘kundred dollars, (53100) eack,
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thousand (2, 000) six per cent (6%) non-cumulative yedesemable
treferred shares of tie par value of one dollar (1) each and

Jive thousand (5, 000) common shares of the par value of one .

The said six per cent (6%) non-cumulative
*edecmable preferred shares (hereinafter referved to as
the 'preferred shares') and the said common shares shall
respectively carry and be subject to the jollo;cing preferences,
priorities, rights, privileges, limilations and condilions, that

.

fs lo say:~

1. ‘The prefcrred shares skall confer upon the holders

thereof, in priority to the ]zolders of the common shares, the
right to a preferential dividend at the rale of six par cent (6F)
per annum on the m{:ount paid up thereon, Such dividends on .
the preferred shares skal) be non-cunulative and, accordingly,
if not paid in wholc or in part in any year or years, the holders
of the preferred shares shall not be entitled to be paid any suck
deficiency from out of the net profils of any previous or subse~
quent year or years, After, bul not until, the full -dicidend of
six per cent (6%) per anmum kas been pai&' or set aside j;:r the
prej;'rred shares in any year, any and all of the surplus profits

of that year to be distributed in dividends shall be distributed

- pro rata to the holders of the common shares in proportion tc

the amount paid up thercon, The above-mcn_h‘mwd dividends

on the preferred shares to be paid in any year may bg taid,

if declared, in wlole or in part out of the nct profits of any
previous year or yeurs sct aside by the dircctors as herciraficr
provided, and such dividends on the preferved and common

shares may be paid annally, coset-ammally, quarterly or

otlornise, ..,




otheruisc as the directors moy dcc-id.e.

2. The declavation of the above-mentioned dividends

" shall be within the sole discretion of the directors and shall

be payable as ard when declared and tl:'e directors may, be¢fore
declaring any dividend, set aside out of the nct pr;:;‘its of the
Company suck sums as they, in their absolute discretion,
think conducive lo the interests of the Company and may
wlilize the several sums so set aside in such manner as

the directors may deem advisable in the inlerests of the

“Company, *

¥

3. Upon a sale, winding up (chether voluntary or
otherxise), bankruptey, dissolution, liquidation or dis-
tridution of the assets of the Company, the assets of the
Company, including any ard all reserve Junds available
for distribution, shall be employed- in repaying o the
holders of the preferred shares the amount paid up thereon,
together with all dividends declared and unpaid, and such
repaying shall te in priority to any payment or distributicn
to the holders of the common sharcs, The holders of
preferred shares shall huvé no further right to participats
in the distribution of the assels of the Company, The
balance of the said asscts shall be distribuled pro rata

to the holders of the common shares in proportion to the

amount paid up thereon,

4. At all annual, special gencral or other meelings
of sharcholdcrs of the Company, the holders of the comnicn
shares am!- of the preferred shares shall Lave one (1) vole

Jor cach such share held Y thewm,
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5. Subject to the provisions of section 61 of the
Comparnies Act, the Company shall kave the ﬁ-gh!, at its

option, upon nolice as kercinafter provided, to redcem

in Canadian currency cfl or any part of the preferred
shares by paying for cach share to be redeemed the amount
paid up thereon. If the Company desires at any time o
redeem less tian all the oulstanding preferred shares,

the shares lo-be tedeemed shall be selected pro _r_a_tb Jrom

the respective holdings of preferred shares of the share-

‘holders of the Company, Not less than seven (7) days*

notice in uriting of the redemption of any such pre'ferred
shares shall be given by mail addressed lo the registercd
holders thereof, at the last address of each such holder as
it appears in the books of the Company, or in the event of
the address of such shareholder not so appearing then at
the last knoun address of such shareholder, specifying tie
date and place of suck redemption, [f notice of any suck
ret-lemph‘on be given by the Company in the manner ajére-
said, the holders of such preferred shares so called for
redemption shall thereafler have no rights ir or apainst
the Company and no other right except, upon surrender
of certificates for preferred shares so called for redemption,

to receive payment of the redemption price, Preferred

" shares redeemed under t:2 provisions hereof shall not be

reissucd.

8. Subject to the provisions of scction 61 of the
Companics Act, the Company may af any limé or times,
upon resolution of the board of dircctors, purchese for

cancellation the whale or any gpart of the preferved shares

a‘uls tan..” ... q




s emmem .

oulstanding from lime to time by invitation for lenders
- addressed to all the holders of record of the prefarred

shares oulstanding at the last addres:'::f each such holder

- as it appears upon the books of the Company, or, in the
event no such address appears, at the last knoun address
of said shareholder, at the lonest price at uhich, in the
opinion of the board of directors, such shares are obtain-
able, but never ?t a price in excess of the redemption
price. If the Company desires at any tin.e to purchase

. qu: cancellation less than all the outsianding preferred
:hare:v, the shares fo be so ;"urchascd shali be selected
gro rata from the respective holdings of preferred shares
tendered at the louest price. From and afler the date of
purchase of any preferred shares under the provisions in
this paragraph confained, the shares so purchased for
cancellation shall be deemed to be redeemed ond shall

‘not be reissued,

GIVEN under the seal of office of tke Secrelary of Slate
of Canada at Oliaua this tuenty-fifth day of February, one thousand
nine hundred and sixty-four,
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SUPPLEMENTARY LETTERS PATENT

TO0

. CAREY~-CANADIAN MINES LTD, -

Dated esessssssse 30th Decem-ber' 1964.

DEPARTMENT OF CONSUMER AND
CORPORATE AFFAIRS
RECISTRATION DIVISION .
Ottawa, July 27, 1982.
1 hereby certify the within to be a true and faithful

copy of the record of the original Supplementary Letters
Patent asentered on Film 166, Document 38.
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By the Secretary of State of Canabda.

Co all to whom thece nrecents shall come, ot Wwhom the same map in
anptuise concerr,

) . , Greeting:

T Gereas CAREY-CANADIAN MINES LTD. (iereinafter referred

to as "the Company") uas duly incorporated under tite provisions of

" Part l of Chadter 53 of the Revised Slatutes of Canada, 1952, knoun

as the Companies Act, by lellers patent doted the fouricenlh (14thy
day of February, one thousand wmne lundred and fifty-five (19554,
uith a capital stock of five hundred thousand dollars §500, 060)
divided into five thousand (5, 000) shares of the par value of one
hundred dollars (5100} each;

AND WHEREAS the provisions of the said leticrs patent
uere amended by the issuc of supplementary letters patent dated
the luenly.-ﬁjfh (25th) day of February, one thousand uine hundred
a;.:d :six!y-four (1964), as a consequence of which the presently
authorized capital of the Company is five hundred and tuo thousand
dollars ‘650:.', 000} divided info tuo thousaud (2,000) six per cont

(6T) non-cuumulative yedeemable preferved shaves of the par vatue

ofc.s

(&




of ore dollar S1) each and five lthousand (5, 000} common shares of

the par value of one hundred dollars (5100) each; -

@

®)

AND WHEREAS it has been established:

-that all of the said two thousand (2,000) six per-cen! (5%) non-

cumulative redeemable preferred shares of the par valuc of
one dollay £1) each of the capital stock of the Company uere
duly issued and that subsequently, in accordance uith the
conditions atlaching thereto in that regard, all of the said

tuo thousand (2,000) six per cent (6%) non-cumulative

" redeemabie preferred shares uere redeemed by the Compaiy

by p;zyment; out of the ascertained net profits of the Company
which had been sel aside by the directors of the Company for
the purpose of such redemption and that the sum of tno thousand

dollars 2,000, being the pay value of the said tio thousand

(2,000} six per cent (6%} non~cumulative redeemable preferred

shares so vedeemed as aforesaid, is nou designated in the

. books of the Company as a capilal surplus and

that all of the said five thousand (5, 000) common shares of the
bar value of one hundred dollars (5100} each of the capilal stock

of the Company have deen issued and are oulstanding as fully

" paid aud non-assessable;

AND WHEREAS the Company has applied by petition to the

Secrelary of State of Canada for the issue of supplementary letlers

patent under the provisious of the said Act confirming By-lau "B",

uldeh by-lan nas duly enacted by the diveclors and sanctioned in the

prescribed manner by the sharcholders of Lthe Company, reducing

the capital stock of the Company as lereinasler set forth;

' AND WHEREAS the Company has satisfactorily established

the. ..




the sufficiency of all proceedings by the said Act requived lo be taken
and the truth of all facts by the said Act required lo be established

previous lo the granting of such supplemen}iiry letters patent;

) NOW KNOW YE llat the Sccretarjv of State of Cauada; by
" pirtue of the power vested in him by the said Act and of any other pouer
or authority whatever in him vesled in this behalf, does by these supple-
mentary letters patent confirm the said By-lau "B" of the Comnpany, ’
dz.dy enacted and sanctioned as aforesaid, reducing the capital stock
of the Company by the cancellation of the said‘ tuo thousand 2,000} six
per cent (6% non-cumulative redeemable preferved shares of the par
value of one dollar 1} cach heretofore issued and subsequently
redeemed by the Company as aforesaid and resloring to earned
) surplus of the Company the sum of tuo thousand dollavs (2, 000),
being the amount designated izz the books of theCompany as the capital
" surplus resulting from the redemplion of the said tuo thousand (2, 000)
$ix per cent (58) non-cumulative redeemable preferrved shares as
aforesaid, so that the authorized capilal of the Company shall be as
Jollons:—

i "The capital stock of the Company shall be five
. lundred thousand dollars §500,000) divided into five thousand
(5, 000) common shares of the par value of one hundred dollars

$100) each," .

" GIVEN under the seal of office of the Secretary of State of

Canada at Otlaxa this thirtielh doy of December, one thousand rine

bundred and sixty-four,
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LETTERS PATENT

confirming the Agreement entered into
betwecen
CAREY-CANADIAN MINES LTD. -
’ and
JIM WALTER BUILDING PRODUCTS LTD.

amalgamating and centinuing them
as one Company under the name of

<

CAREY~CANADIAN MINES LTD. =~
LES MINES CAREY-CANADIENNES LTEE

Dated ....0.cuaeo August 31, 1978.

-~

Department of Consumer and Corporate Affairs
Registration Division, Ottawa, July 27, 1982,

| hereby cortify the within to be a true and faithful copy
of the record of the original Letters Patent asentered on Film 437,

Document 192.

AAAA
wh Au,
\ad <
r < M
< 1
- N N .
: y Deputy Registras Gencral of Canada
< >
b >
< »
<,
3 r Y
Py :
‘ -
* 4
+ ~
Yvyye 0

£t




[

Corpate Allais Connly

Cannada Lot Cutxtanoy
Cutfanativns Act St ts i { Rttty

et Coapetal om € et

CAHRADA

LETTERS FATENT

HIHEREAS CAREY-CANAPIAN PINES LTD. and JIM WALTER CUILDING

PRODICTS LTD. have entered into an Acreement on the
22nd day cf August 1078 for their amalcamation and
continuance as one Company under the .name of CAREY-CANADIAN, .

MINES LTD, - LES MINES CAREY-CANAGIENRES LTEE. -~

AND MHEREAS the safd Companies have jJointly filed with

the '{nister of Consumer and Corporate Affairs the said
Aareenent and established the sufficiency of 21l proceedings
required to be taken by the Canada Corporations Act

previous to the qranting of the letters patent confirming

the Agreement.

THEREFORE, the Minfster of Consumer and Corporate Affairs

by virtue of the power vested {n him by the Canada
Corporations Act, does hereby {ssue letters patent confirming
the Aqreement entered into between CAREY-CANADIAN HINES LTO.
and JI VALTER SUILNING PRODUCTS LTD. amaigamating and
continuing them as one (ompany under the name of CAREY-
CANADIAN MINES LTD. ~ LES MINES CAREY-CANACIENNES LTEE in
accordance with the terms and conditions set out in the said
Agreenent which is attached hereto and forms a part hereof,

DATE of Letters Patent - August 31, 1878

GI:E% under the seal of office of the Minister of Consumer
and Corporate Affairs, e
L ' P \\

e for the MinAster of Consumer

! . - ' RECORDLD 2nd Februarxy, 1979.

éilm 437 Document 392
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THIS Amalgamation Agreement entered into this 22nd
day of August, 1978, <

BETWEEN: CAREY~-CANADIAN MINES LTD., hereinafter
sometimes called “"Carey"

OF THE FPIRST PART
~and- '

JIM WALTER BUILDING PRODUCTS LTD.,
hereinafter sometimes called “Jim
. : Walter”
.. OF THE SECOND PART

WHEREAS Carey was incorporated under the Canada’
Corporations Act by letters patent dated February 14,
1955 and supplementary letters patent were issved to
Carey dated February 25, 1964, December 30, 1964 and

October 26, 1977;

WHEREAS Jim Walter was incorporated under the
Canada Corporations Act by letters patent dated February
19, 1935 and supplementary letters patent were issued
to Jim Walter dated December 17, 1940, December 7, 1343,
March 17, 1969, May 4, 1970, November 4, 1976 and August
9, 1977; and . ’

WHEREAS Carey and Jim Walter acting under the autho-
rity contained ia said Act have agreed to amalgamate upon
the terms and conditions hereinafter set out; and

WHEREAS Carey and Jim Walter have each made full

disclosure to the other of all their respective assats
-and liabilities; and

WHEREAS it is desirable that the said amalgamation

" should be effected;

NOW THEREFORE the parties hereto have agreed
as follows: - .,

1. In this Agreement the expression “"Amalgamated Com-

pany” means the Company continuing from the amalgamation

. of Carey and Jim Walter, the parties hereto;

2. Carey and Jim Walter do hereby agrce to amalgamate

under the provisions of section 137 of the Canada Corpora-
tions Act and to continue as onc company under the terms
and conditions hereinafter set out:

‘7) C e
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-3, The name of the Amalgamated Company shall be

CAREY~-CANADIAN MINES LTD. ~ LES MINES
. CAREY~CANADIENNES LTEE;

4. The objects of the Amalgamated cOmpanf shall bé

‘as follows: to carry on in all its branches the business

of prospecting and explcring for, mining and milling asbestos
and other minerals, to mine, quarry, work, mill and pre~
pare for sale by any process all or any asbestos or other
minerals or metallic products or ores and to manufacture pro-
ducts and by-products therefrom and to trade in the products
of such mines and manufactures; to manufacture and sell
metal and wood products; and to manufacture, buy, sell and
otherwise deal in goods and services. s

5. The authorized énpital of the Amalgamated Company
shall be $600,000 divided into 6,000 common shares with a par

value of $100 each; )
6; The authorized and issued capital of Carey and

' 3im Walter shall be converted into the authorized and

issued capital of the Amalgamated Company as follows:

{a) the 5,000 issued common shares with a par value
of $100 each of Carey shall be converted intc
5,600 issued and fully paid common shares with a
pAr value of $100 each of the Amalgamated Company;
and

(b} the 1,000 issued common shares of the par value of
$100 each of Jim Walter shall be converted into
400 issued and fully paid common shares with a
par value of $100 each of the Amalgamated Company.

After the issue of letters patent confirming this
Agreement, the shareholders of Carey and Jim Walter, when
requested by the Amalgamated Company, shall surrender the
certificates representing shares held by them in Carey
and Jim Walter and in return shall be entitled to receive
certificates for shares of the Amalgamted Company on the

" basis aforesaid;

‘. 7. The head office of the Amalgamated Company shall
be at the Town of East Broughton-Station, in the Province
of Quebec; :

8. The board of directors of the Amalgamated Company,
until otherwise determincd by by-law, shall consist of
five (5) members and the first directors of the Amalgamated
Company with their names, callings and postal addresses,
shall be the following: .




P IIAD NI G s v e mm ¥
N P s, S gy et e,
L .. W @ 4+ atnge o

Lot e ., .
RV SwAITS . el i A
T ~\' . AL S e
. . '~
; [ Y
g : £
. ‘v
P . . . i -
L] [} '
>3-
) .
Name Calling Postal Address

Jean~Paul Bolduc Executive 77% 8th Avenue,
. Thetford Mines, P.Q.
R.A. Dewitt Executive P.0. Box 190,
. . et East Broughton-Station,
T . Quebec GON 1HO
“. Ross W..XKing Executive 60 Lapierre
. Thetford Mines, P.Q.
Robert leclerc Advocate 1203 1BM Building,
. . 5 5 Place Ville Marie,
. Montreal,' P.Q. H3B 2H1
Michael Prus Executive 398 Laflamre Street,

Thetford Mines, P.Q.

The said first directors shall hold office until the first
annual meeting of the Amalgamated Company or until their
successors are elected or appointed. The subsecuent direc-
tors shall be electad each year thereafter at eicher a general
;, meeting or the annual meeting of the shareholders by a majority
. of the votes cast at such meeting. The management ans working
of the Amalgamated Company shall be under the ccnzrol of the
board of directors from time to time, subject to the provisions

of the Canada Corporations Act.

9. Carey shall contribute to the Amalgamated Cozpany all
its assets subject to all its liabilities as more par:icularly
. set forth in the balanca sheet of Carey as of August 31, 1977
:ubgect to changes since that date in the ordinary course of
usiness. .

- 10, Jim Walter shall contribute to the Amalgarated Company
all of its assets subject to all its liabilities as rcore par~
ticularly set forth in the balance sheet of Jin Yalter as of

. August 31, 1977 subject to changes since that date in the ordi-
. nary course of business. . : .

. 11l. The Amalocamated Company shall possess sll the property,
) rights, assets, privileges and francnises and shall be subject
to all the contracts, liabilities, debts and obligations of
Carey and Jim Walter:

" 12. All rights of creditors against the property, rights,
assets, privilcges and franchises of Carey and Jin Walter and
3 all licrns upon their property, rights and assets shall be un-
impaired by such amalgamation and all debts, contracts, liabili-
ties and dutics of Carey and Jim Walter shall theaceforth attach
to the’ Amalgamated Company and may be enforced zga:nst it.

.
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13. No action or proceeding by or against Carey or
Jim Walter shall abate or be affected by such amalgamation
but, for all purposes of such action or proceeding, the name
of the Amalgamated Company shall be substituted in such action
or proceedxng in place of Carey and Jim Walter,

14. The by-laws of Carey shall, to the extent not in-
consistent with this agreement, be the by~laws of the Amalgama-
ted Company, until repealed, amended, altered or added to.

15. Upon the shareholders of Carey and Jim Walter
adopting this Agreement, such fact shall be certified upon
the Agreement by the Secretary of each of the parties hereto
under their respective corporate seals and the parties hereto
by. their joint application shall within six months from the
f£inal vote of the shareholders, apply to the Minister of
Consumer and Corporate Affairs for letters patent confirming
this Agreecment unless an order is made under section 137(7) of
the Canada Corporations Act annuling this agreement.

16, Carey and Jim Walter may, by resolution of their

.respective directors, assent to any alteration or modification

of this Amalgamation Agreement which the shareholders of the
respective companies at meetings called to consider the same,
or the Minister of Consumer and Corporate Affairs may approve
and the expression "Amalgamation Agreement” as used herein
shall be read and construed to mean and include this Analgama~
tion Agreement as so altered or modified.

17, This Agreement may be terminated without cause or
reason by the hoard of directors of either Carey or Jim Walter
notwithstanding the approval of this agreement by the share- -
holders of Carey and Jim Walter, at any time prior to the issue
of patent confirming this Agreement.

a0
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_IN WITNESS WHEREOF, This Agreement has
been duly executed by the parties hereto,'under
their respective corporate seals as witnessed by

their signatures of their proper officers in that

" bohalf.

L 3

CAREY-CANADIAN MINES LTD.

Per:
' pirector

2
L

Secreta¥y

JIM WALTER BUILDING PRODUCTS LTD.

Per: /M;M 1_

President

. -
R /I 3 /_‘
o Tt NS

Asst. Secretary

M




