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Canada Business Lo can_adienne sur @ @ E; ﬁ
Corporations Act  lgs soCibtés par actions

| HEREBY CERTIFY THAT THE JE CERTIFIE, PAR LES PRESENTES, QUE LE
ATTACHED 1S A TRUE COPY OF THE DOCUMENT CI-JOINT EST UNE COPIE
. DOCUMENT MAINTAINED 1IN THE " EXACTE D'UN DOCUMENT CONTENU
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DIRECTEUR.
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Certificat
de fusion

Loi capadienne sur
les sociétés par actions

Superior Propane Inc ./

Superienr Propane Inc.

4133544

Name of corperation-Diénomination de la société

I hereby certify that the above-named
corporation resulted from an amalgamation,
under section 185 of the Canada Business
Corporations Act, of the corporations set out in
the attached articles of amalgamation.

o 2

Director - Directeur

Corporation number-Numéro de 1a société

Je certifie que la société susmentionnée est
jssue d'une fusion, en vertu de l'article 185 de
Ia Loi canadienne sur les sociélés par actions,
des sociétés dont les dénominations
apparaissent dans les statuts de fusion
ci-joints.

December 19, 2002 / 1e 19 décem bre 2002

Date of Amalgamation - Date de fusion

Canada
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Superior Propane Inc. /Superieur Propane Inc.
2 -- The province or termtary in Canada w here the regiscared office is La prEvinge Su le tgrritoare AU Canada Al & situerd le iEge social
to be situated
Calgary, Alberta
3 ~ The classes ahd any maximum number &f shares that Lthe Catégenes et 1out nomure maximal d'actigns que 13 SOCIeTE @3t

corporation i authorized 1o IS5UE autorisée 3 émettre

The attached Schedule "A" is incorporated inte and forms part of the Artieles of
Amalgamation.
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Schedule “A”
Attached to and forming part of the
Articles of Amalgamation of

SUPERIOR PROPANE INC./
SUPERIEUR PROPANE INC.

1L

FeLlin )y

Class A Common Shares

The Corporation is authorized fo issue an mlimited number of Class A Comtnon shares
(“Class A shares™) having attached thereto the following rights:

(a)

(b)

(c}

The holders of the Class A shares are entitled to vote at all mestings of
chareholders of the Corporation, except meetings at which only holders of a
specified class of shares are entifled to vote.

Subject to the rights attaching to any other classes of shares of the Corporation the
holders of the Class A shares are entitled to such dividends as the directors of the
Corporation in their sole discretion may determine from time to time and no class
of shares shall rank equally with any other class of shares in respect of dividends;
and in particular, notwithstanding the generality of the foregoing, the directors
may declare dividends on the Class A Shares or the Class B Common Shares
without declaring dividends on the other class of shares, as the case may be.

Subject to the rights attaching to any other shares of the Corporation, upon the
liquidation, dissolution, bankruptcy or winding-up of the Corporation or other
distribution of its assets among its shareholders for the purpose of winding-up its
affairs, the holder of the Class A shares are entitled to receive the remaining
property of the Corporation pro rata with the Class B Common Shares.

Class B Common Shares

The Corporation is suthorized to issue an unlimited number of Class B Common shares
(“Class B shares™) having atiached thereto the following rights:

(a)

(b)

The holders of the Class B shares are entitled to vete at all meetings of
shareholders of the Corporation, except meetings at which only holders of a
specified class of shares are entitled to vote.

Subject to the rights attaching to any other classes of shares of the Corporation,
the holders of the Class B shares are entitled to such dividends as the directors of
the Corporation in their sole discretion may determine from time to time and no
class of shares shall rank equally with any other class of shares in respect of
dividends; and in particular, notwithstanding the generality of the foregoing, the
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directors may declare dividends on the Class A Qhares or the Class B Shares
without declaring dividends on the other class of shares, as the case may be.

()  Subject 1o the rights attaching to any other shares of the Cotporation, upon the
liquidation, dissolution, bankruptey or winding-up of the Corporation of other
distribution of its assets amMONg its shareholders for the purpose of winding-up its

affairs, the holders of the (lass B shares are entitled to receive the remaining
property of the Corporation pro rata with the Class A shares.

Il. Preferred Shares

The Corporation is authorized 1o issue an unlimited number of Preferred Shares (the
«Preferred Shares™) having attached thereto the following rights, privileges, restrictions
and conditions:

(@)  Except to the extent provided by the Canada Business Corporations Act, the
holders of the Preferred Shares chall not be entitled to notice of or to vote at
meetings of the shareholders of the Corporation.

(b)  Theholders of the Preferred Shares shall not be entitled to any dividends.

(¢ n the event of the liquidation, dissolution or winding vp of the Corporation of

other distributions of its assets among the shareholders, the Preferred Shares shall

be entitled to receive, in priority to the holders of the Common Shares, at the sole
discretion and option of the directors of the Corporation either:

{) an amount equal to the Redemption Amount; o1

(if)  preferréd shares in the capital of 3297489 Canada Ltd. having a stated
redemption value equal to the Redemption Amount,

{or each Preferred Share held. The holders of the Preferred Shares shall not be entitled to

any further participation mn the assets of the Corporation.

(d The Preferred Shares shall be redeemable in whole or in part at the option of
cither the holders thereof or the directors of the Corporation.

(e) The “Redemption Amount” of each issued preferred Share shall be equal to
$100.00 per share, which amount is hereby specified for purposes of subsection
191(4) of the Income Tax Act (Canada), as amended from time to time.

(H Should the Preferred Shares be redeemed in whole or in part the Corporation may
satisfy the Redemption Amount by either

(1 paying $100 cash per share to the holder; or

¥l
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(i) transferring to the holder preferred shares in the capital of 3297489
Canada Ltd. having a stated redemption value equal to the total
Redemption Amount of the Preferred Shares being redeemed.

Whether the redemption is at the option of the directors of the Corporation or the
holder, the directors of the Corporation shall determine, in their sole discretion,
which of the above alternatives shall be used to satisfy the Redemption Amount.

Not less than 30 days notice in writing of any redemption of the Preferred Shares
at the option of the directors shall be given by mailing such notice to the
registered holders of the Preferred Shares to be redeemed, specifying the date and
place or places of such redemption and specifying whether the Redemption
Amount will be satisfied by the payment of cash or by transfer of preferred shares
in the capital of 3297489 Canada Ltd. If notice of any such redemption be given
by the Corporation in the manner aforesaid and an amount sufficient to redeem
the shares shall be deposited i any chartered bank in Canada or the applicable
number of preferred shares in the capital of 3297489 Canada Ltd. are endorsed for
transfer to the holder or endorsed in blank and placed in tust with a trust
company in Canada as specified in the notice on or before the date fixed for
redemption, the holders thereof shall have no rights against the Corporation In
respect thereof except, upon the surrender of certificates for such Preferred Shares
to receive payment therefore out of the monies deposited or the endorsed
preferred shares in the capital of 3279489 Canada Ltd. placed in trust. After the
Redernption Amount of such shares has been deposited in any chartered bank in
Canada or the preferred shares in the capital of 3297489 Canada Ltd. placed in
{rust with a trust company in Canada, as aforesaid, notice shall be given to the
holders of any Preferred Shares called for redemption who have failed to present
the certificates representing such shares within two months of the date specified
for redemption that the money has been so deposited or preferred shares in the
capital of 3297489 Canada Ltd. so placed in trust and such money or shares may
be obtained by the holders of the said Preferred Shares upon presentation of the
certificates representing such shares called for redemption at the applicable

chartered bank or trust company, a8 the case may be.

Tn the event that only a part of the fhen outstanding Preferred Shares is at any time
to be redeemed at the option of the directors of the Corporation, such shares shall
be selected by lot, in such manner as the directors in their discretion shall decide,
or, if the directors so determine, may be redeemed pro rata, disregarding fractions,
and the directors may make such adjustments as may be necessary to avoid the
redemption of fractional shares.

Where a holder of Preferred Shares desires that all or a portion of such shares held
by him or her be redeemed, he or she shall give potice in writing to the
Corporation specifying the oumber of Preferred Shares that he or she wishes to be
redecmed. Tmmediately upon receipt of such notice, the Corporation shall give
notice in writing of the proposed redemption to all other holders of Preferred

Qhares of the Corporation, and within 60 days of receipt of such notice, subject to
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the provisions of the Canada Business Corporations Act the Co'rporatm; shall
redeem the number of Preferred shares specified in such notice, an uﬁ‘;ﬁ
surrender of the certificates for such Preferred Shares, the Cﬂrporz;:aonfs p
satisfy the Redemption Amount through a cash payment or a transfer of preiere
shares in the capital of 3297489 Canada Ltd.
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Schedule “B™

“THIS IS SCHEDULE B REFERRED TO IN THE FOREGOING ARTICLES OF
SUPERIOR PROPANE INC/SUPERIEUR PROPANE INC. (the “Corporation”)

1. Subject to the provisions of the Canada Business Corporations Act, the directors may,
between annual general meetings, appoint one or more additional directors fo serve until
the next anmual general meeting, but the number of additional directors shall not at any
time exceed one-third (1/3) of the number of directors who held office at the expiration of
the last annual meeting of the Corporation.
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