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Certificate of Amalgamation Certificat de fusion

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

CAE INC.

Corporate name / Dénomination sociale

873905-6

Corporation number / Numéro de société

I 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 les dénominations apparaissent dans
the attached articles of amalgamation. les statuts de fusion ci-joints.
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Virginie Ethier

Director / Directeur
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Date of Amalgamation (YYYY-MM-DD)
Date de fusion (AAAA-MM-JJ)
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SCHEDULE &
The classes and any maximum number of shares that the Corporation is authorized 10
tegue:

A unbimited number of common shares (“Comunon shares™) and an unlimited number of
preferred shares, iseuable in series (“Prefesred Shares™).

3.1  The Preferred Shares shall have attached thercto, as a class, the following rights,
vrivileges, restrictions and conditions:

3.1.1 Directors to Isgus in Oue or More Sexjes:

The Preferred Sheres may at any time or from time to tme be issued in one or
mare seriss, each series to comsist of such number of shares as may, before the issue
therenf, be determined by resolution of the board of dirsctors of the Corporation and
confirmued and declared by certificate saud articles of amendment.

%173 Directors to Fix Terms of Each Series:

The directars of the Corporation shall have the right, by resolution, but subject to
the provisions of the laws governing the Corporetion, as now existing or hereafier
amended (such laws being herein reforred o a8 the “Act”™) and subject to the provisions
herein contained and to any conditions that regard attaching to any cutstanding seriss of
Prefesred Shares, from time to time before issus, to fix the nwober of shares in, the
designation of, and to determine the respsclive rights, privileges, restriction and
conditions attaching to each series of Preferred Shores, including, but without i any way
iimiting or restricting the generality of the foregoing:

{g)  provigions, if any, with respest fo the rights of the holders of the shares of the
series to resstve noties of or to attend sny meeting of the sharcholders of the
Corporation or to vote at any such meeting;

()  the rate or amount of preferential dividends and whether or not they arc
cumulative or non-cumulative, the currency of currencies of payment, the date or
dates trom or on which such preferential dividends shail acorue or be payable;

fey  the rights of the Corporation, if sy, (0 purchase or redeem the Preferred Shares of
the series and the consideration therafor, premium (if eny) and the tertns and
sonditions of any such purchase or redemption;

(dy  the conversion rights, ifany:

{¢)  the terms and condilicns, if any, under which a series of the Preforred Shares shall
or may be purchased by the Corporation; and



43) the restrictions, if any, respecting payment of dividends on Common Shares or on
any other shares ranking junior to the Preferred shares;

the whole to be subject to the issue of a certificate and articles of amendment setting forth
the designation of and the rights, privileges, restrictions and conditions attaching to such
series of Preferred Shares.

3.1.3 Prority of Dividends:

The Preferred Shares of each series shell. with respect to the payment of
dividends, be entitled to preference over the Common Shares and over any other shares

of the Corporation ranking junior to the Preferred Shares.
3.4 Priority of Distribution:

In the event of the liquidation, dissolution or winding-up of the Corporation or
other distribution of the assets of the Corporation among shareholders for the purpose of
winding-up its affairs, the holders of the Preferred Shares shall, before any amount shall
be paid to or any property or assets of the Corporation distributed among the holders of
the Common Shares or any other shares of the Corporation ranking junior to the Preferred
Shares, be entitled to receive to the extent provided for with respect to each series:

(a) an amount equal to the price at which such shares were issued;

(b)  such premium, if any, as has been provided for with respect to such series;

{c) in the case of any series of Preferred Shares entitied to cumulauve arviaendas, au
unpaid cumulative dividends (which for such purpose shall be calculated as if
such cumnulative dividends were accruing from day to day for the period from the
expiration of the last period for which cumulative dividends have been paid up to
and including the date of distribution); and

(d)  in the case of any series of Preferred Shares entitled to non-cumulative dividends,
all declared but unpaid dividends.

After payment to the holder of Preferred Shares of the amounts so payable to them, they
shall not be entitled to share in any further distribution of the property or assets of the
Corposation.

3.1.5 Parity of Series:

The Preferred Shares of all series shall participate rateably in respect of the
paymeni of accumulated dividends aud die disuibution ol asacts i the ovoni of the

liquidation, dissolution or winding-up of the Corporation, whether voluntary or
involuntary; provided, however, that if such assets are not sufficient to pay in full the
amount due on all the Preferred Shares, then such assets shall be distributed rateably as
follows:



{a) firstly 1o the payment of an ammount equal to the price af which the Preferred
Shares of each series wore issued and the premium if any payeble thereon; and

{(BY  secondly if assels remain after the payment of all amounts to be paid pursaant 1o
paragraph 3.1.5(a) above, io the payment of accrved and unpudd cumulative
dividends and declared but unpaid non-cumulative dividends owing on the
Preferred Shares.

316  Limitation on Yoting Rights:

Except as otherwise provided in the provisions attaching to any Preferred Shaves
as a serisg, the holders of Preferred Shares shall not be entitled to receive any notice of or
atiend at any mesting of sharehalders of the Corporation and shail not be entitled to vote
at any such meeting, Holders of Preferced Shares shail not be entitled fo vote separately
as a class, nor shall the holders of any series of Preferred Shares be entitied 10 vote
separately as & series, in the case of an amendment to the articles of the Corporation
referred to in paragraphs (a), (b) or {&) of subsection (1) of Secilon 176 of the Act as now
existing.

3.1.7  Approval:

Any approval to be given by the holders of Preferred Shares separately as a class
or by the holders of a series thereof separately as a class, as the case may be, shall be
desmed 0 have heen sufficiently given if it shall have been given in writing by the
holders of at least two-thirds (2/3) of the ouislanding Preferred Shares or the owtstanding
shazes of such series, 25 the case may be, or by a resolution passed at a meeting of holders
of Preferred Shares or such sevies, as the case may be, duly called and held, by the
affirmative vote of not less than two-thirds (2/3) of the voles cast at such meeting. The
formalities to be observed with respect to the giving of notice of any wmestling of the
holders of Preferred Sharss or any series thereof, the conduct of such mecting and the
quorum therefor shall be those prescribed in the by-laws of the Corporation with respect
to the Preferred Shares or, in the ahsence thereof, the formalities prescribed in the by-
laws of the Corporation for mestings of the holders of voting shaxes shall apply wutatis
roufandis.

372  The Common Shares shail entitle the holders thercof fo one vote per Common
Share at all meetings of shareholders, cxcept meetings at which ondy holders of ancther
specified cluss or series of shares are entitled to vots, and shall, subjeet to the righis,
privileges, restrictions and conditions atteching to the Preferred Shares, whether as a cluss
or series, and 1o any other class or serfes of shares of the Corporation which ranks prior o
the Conunon Shares, entitie the holders thereof to receive any dividend declared by the
Corporation and the remaining peoperty of the Corporation upon digsolution,
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SCHEDULE

Other provisions, if any:

(a)

&)

{c}

The directors of the Corporation may, without authorization of the sherehelders:
(i} borrow raviey upon the credit of the Corporation;

(i)  issue, re-issue, sell or pledge any bonds, debentures, debenture stock or
other debi obligations of the Corporation; and

(i) mortgage, hypothecete, pledge or otherwise create a security interest i all
or any real or personal, movable or immovable property of the
Comoration, ewned or subsequently acquired, present or future, to securs
any debt of the Corporation.

The directors may, by resolution or by-Jaws, provide for the delegation of such
powers by the directors o such officers or direstors of fhe Corporation 0 sich
extent and in such manner as may be set out in the resolution or byJaw, as the
case may be.

Subject to the provisions of the Act, the Corporation may purchase or otherwise
acquire any shares igsued by it.

In addition io any other right of the directors under the Act, the director may,
pursuant to seetion 106(8) of he Act, appoint oue or more directors, who ghail
hiold office for & term expiring not later than the close of the next anrual meeting
of sbarcholders, but the fotal number of dircctors 5o appoivted may not exceed
cne third of the number of divectors elected at the previous annual meeting of
sharsholders.



