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Certificate of Amalgamation Certificat de fusion

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

AUTOCANADA INC.

Corporate name / Dénomination sociale

772871-9

Corporation number / Numéro de société

| HEREBY 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 sociétés par actions, des
Corporations Act, of the corporations set out in sociétés dont |es dénominations apparai ssent dans
the attached articles of amalgamation. les statuts de fusion ci-joints.

A ey

Marcie Girouard

Director / Directeur

2011-01-01

Date of Amalgamation (YYYY-MM-DD)
Date de fusion (AAAA-MM-1J)

Canada



&ﬂ ‘Industry Canada Indusirie Canada

FORM 9 FORMULAIRE 9
ARTICLES OF AMALGAMATION STATUTS DE FUSION
(SECTION 185) (ARTICLE 185)

Canada Business Lol canadienne sut fes
Compaosations Act (CBCA}  socidiss par actions (LCSAY

1'~ Name of the Amaigamalad Corporation Dénomination saclale de la soclété issue de la fusion
AUTOCANADA INC.

2 - The provinca or territory in Canada wiers the registered office is La provincs ou le terriioirs au Canada ol sera silué le sidge sodal

to be situated (do not Indicats the full address) (nindiquez pas I'adresse compléte)
Alberta

3 - The classes and any maximum number of shares that the Catégories et tout nombre maximal d’actions qus la sociste est
corporation is authorized to Issue autorisée & émetirs

The annexed Share Structure Schedule is incorporated herein.

4 -« Rastrictions, if any, on share transfers Restrictions sur le transfert des actions, s'il y a lisu
None '

& - Minimum and maximurm number of direstors (for a fixed Nombre minimal et maximal d'administrateurs {pour un nombre fixe,
number of directors, please indicals the sams number in both veuillez indiquer le méms nombre dans les deux cases)
boxes) ]
Minimum; ]5 Maxiroum: Mintmal :[::I Maximal : D

6 -~ Restrictions, if any, on business the corparation may carry on Limites imposées a [activité cammerciale de la sociéte, sl y a lieu
None

7 -~ Other provisions, if any Autres dispositions, s'il y a lisu

The annexed Other Provisions Schedule is incorporated herein.

§ — The amalgamation has been approved pursuant {o that section or La fusion a &lé approuvée en accord avec l'arlicle ou le paragraphs de
subsection of the Act which is indicated as follows: la Loi indiqué ci-aprés '
[REE] 184(1) [Tl1sacz)
9 -~ Declaration: | hereby certify thatiama Birecmr or an officer of Déclaration : Jatteste que je suis un administrateur ou un dirigeant
the corporation. de la sociéls,
Name of the amalgamating corporations Corporation No, : )
Dénomination social des socigtés fusionnantes N° da 1a société %} Slgnaturs

AUTOCANADA INC. 726865 =3 q\ _ \\
: P

AUTOCANADA GP INC. 429968 -0 ( (

| -1 i X L L] 3 1 ]
Nota: : Mota ;
Misrepresantation constitules an offence and, on summary conviction, a person Falre une fousse décloration constitus une mfraction et son auteur, sur
is liable to & fine nol exceeding $5,000 or 1o imprisonment for a tarm not declaration de culpabilité par procédure sommaire, est passible d'uns amends
excaeding six months or both (3ubsection 250(1) of the CBCA), maximale de § 000 § cu d'un emprsonnement maximal de six mols, ou da cas

[rdeusepsinoeipareyTET 230 YT h LCSA).
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THE CLASSES OF SHARES AND ANY MAXIMUM NUMBER OF SHARES THAT THE
CORPORATION IS AUTHORIZED TO ISSUE ARE:

1.

(a)

®

{c)

(a)

(b)

()
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- te receive any dividend declared by the Corporation on this class of shares; provided that the

from time to time before such issue the number of Preferred shares which is to comprise each series

SHARE STRUCTURE SCHEDULE
Attached to and forming part of the Articles of Incorporation of
AUTOCANADA INC.
(the "Corporation”)

An uplimited number of Common shares, the holders of which are entitled:

to receive notice of and to attend and vote at all meetings of shareholders, except meetings at whlch
only holders of a specified class of shares are entitled to vote;

Corporation shall be entitled to declare dividends on the Prefeired shares, or on any of such classes of
shares without being obliged to declare any dividends on the Common voting shares of the
Corporation;

subject to the rights, privileges, restrictions and conditions attaching to any other class of shares of the
Corporation, to receive the remaining property of the Corporation upon dissolution in equal rank with
the holders of all other Common shares of the Corporation.

An unlimited number of Preferred shares, which as a class, have attached thereto the following
rights, privileges, restrictions and conditions:

the Preferred shares may from time to time be issued in one or more series, and the Directors may fix

and the designation, rights, privileges, restrictions and conditions aitaching to each series of Preferred
shares including, without limiting the generality of the foregoing, any voting rights, the rate or amount
of dividends or the methed of calculating dividends, the dates of payment thereof, the terms and
conditions of redemption, purchase and conversion if any, and any sinking fund or other provisions;

the Preferred shares of each series shall, with respect to the payment of dividends and the distribution
of assets or return of capital in the event of liquidation, dissolution or winding-up of the Corporation,
whether voluntary or involuntary, or any other return of capital or distribution of the assets of the
Corporation amongst its shareholders for the purpose of winding up its affairs, be entitled to
preference over the voting and non-voting Common shares and over any other shares of the
Corporation ranking by their terms junior to the Preferred shares of that series. The Preferred shares of
any series may also be given such other preferences, not inconsistent with these Articles, over the
Common shares and any other such Preferred shares as may be fixed in accordance with clause (2)(a),
and

if any cumulative dividends or amouats payable on the return of capital in respect of a series of
Preferred shares are not paid in full, all series of Preferred shares shall participate rateably in respect of
accumulated dividends and refwun of capital,




OTHER PROVISIONS SCHEDULE
Attached to and forming part of the Articles of Incorporation of
AUTOCANADA INC. ’
(the "Corporation™)

Item 7: OTHER PROVISIONS

1. The board of directors may from time to time delegate to one or more of the directors and
officers of the Corporation as may be designated by the board all or any of the powers conferred
on the board in this Section 7 to the extent and in the manner as the board shall determine at the
time of that delegation. ‘

2. The board of directors may appoint one or more directors, who shall hold office for a
term expiring not later than the close of the next annual meeting of shareholders, 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 shareholders.
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