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I*I Industry Canada  Industrie Canada

Certificate
of Amendment

Canada Business
Corporations Act

Certificat
de modification

Loi canadienne sur
les sociétés par actions

ALGOMA CENTRAL CORPORATION

Nawne of corporation-Dénomination de [a saciélé

[ hereby certify that the articles of the
above-named corporation were amended

a) under section 13 of the Canada
Business Corporations Act in accordance
with the attached noftice;

b) under section 27 of the Canada
Business Corporations Act as set out in the
attached articles of amendment designating
a series of ghares;

¢) under section 179 of the Canada
Business Corporations Act as set out in the
attached articles of amendment;

d) under section 191 of the Canada
Business Corporations Act as set out in the
attached articles of reorganization;

s

Director - Directeur

O

1

248849-3

Corporation number-Numéso de fa société

Je certifie que les statuts de la société
susmentionnée ont éé modifids;

a) en vertu de l'article 13 dela Loi
canadienne sur les sociétés par
actions, conformément 3 V'avis ci-joint;

b) en vertu de l'article 27 de la Lof
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jointes
désignant une série d'actions;

c) en vertu de V'article 179 de la Lo/
canadienne sur les sociétés par
actions, tel qu'il est indiqué dans les
clauses modificatrices ci-jaintes;

d) en vertu de l'article 191 de la Loi
canadienne sur les sociétés par

actions, tel qu'il est indiqué dans les
clauses de réorganisation ci-jointes;

June 3, 1999 /1e 3 juin 1999

Date of Amendment - Date de mod feation

Canadd
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CANADA BUSINESS CORPORATIONS ACT ;‘

C FORM 4

ARTICLES OF AMENDMENT
{SECTION 27 OR 177)
1-Name of Corxporation o 2- Co-rporat-l-o;x No. S .
ALGOMA CENTRAL CORPORATION
248849-3

................ S S L S S A fae s e e . L

3-The articles of the above-named corporationm are amended as follows.

By deleting the provision of Article 7 of the Articles of Amalgamation dated June 30, 1989
in its entirety and substituting therefor the following:

7- Othar provisiona If anpy:
“The directors of the Corporation may, from time to time, appoint one or more directors, who
shall hold office for a term expiring not later than the close of the mext 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.®

Date Signature Description of Office

1999 May 31 . W.S. Vaughan, Secretary
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PORCRIIN S

'l* Consumer and
Corporate Affairs Canada

Certificate of Amendment

Canada Buslness
Corporations Act

Consommation
et Corporations Canada

Certificat de modification

Yol réglssant les soclétés
par actlons de réglme fédéral

ALGOMA CENTRAL CORPORATION

ertify that the
? rﬁeyaboge-meutloned
rporatmn were amended

usiness Corporations
Act in accordance \l;r%gh the
attached notice;

Act as set out mCtg gat?;glised
Articles of Amendmen
designating a series of shares;

SRR
Acg as set ouf In th tached
Artidles of Amendmenty

d) nn r Section 191 uf the
anaasa set uetssmC(t) %Eg)cl}zsed
Arflcles of Reorganization;

&‘a} under Sectlon 192 of the
Buysiness Corporations

Act as set out in the attached

Articles of Arrangement,

Director

Name of Corparation - Dénomination de la sociite

((;alnunder Section 13 of iihe (I
ada B

b) under Section 27 of the ]
da Buslness

Date of Amendment ~ Date de ta modification

248849-3
Number - Ruméro

l1e certlﬂe gar les prgsentes que
mentlonnée ci-haut ont &té modifiés
{g{ en vertu de l'article 13 de la

acti lglgn T ‘avis ctlljoint.

!121 oy vertt% (lig 1;ac é‘%:lé!s e dec’?‘ons
58&1} 5 acti

lée Ig uses modli%} trlce ‘:ﬁf mtdgns

déssignant une séﬂ%ad 'a ons;o ?

iol en vertu de l'a rlilcle 177 de la
ssa?t Iée tés par actmns

de ré éd ral tel qu'indl ue dang

tes clauses modificatrices ci-jointes;

£°1 en vertu ile I'ar le 191 de

c
de réF fédéral tel és' pg{ i tons
i auses de réorganisation

,.o{ en vertu e l'arilcle 192 de la
!ssant es 50C étés par actions
de r(ﬁg Sdéral tel qu'indlqu s
‘arrangement cl olntes,

April 30, 1990/le 30 avril 19390

Canadi
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» CANADA BUSINESS
CORPORATIONS ACT

FORM 4

ARTICLES OF AMENDMENT
(SECTION 27 OR 171)

1 - Name of Corporation 2 - Corporation No,
ALGOMA CENTRAL RAILWAY 248849-3

3 . The articles of the above-named Corporation are amended as follows:

The name of the Corporation be changed to ALGOMA CENTRAL

CORPORATION.
Date Signature Description of Office
s W.S8. Vaughan
April 26, 1390 m Secretary

FOR DEPARTMENTAL USEONLY 7

Filed
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¥ lq,l Consumer and Consommation
Corporate Affairs Canada et Corporations Canada

Certificate of Amalgamation

Canada Business
Corporations Act

Certiflcat de fusion

Lol sur les sociétés
commerciales canadiennes

ALGOMA CENTRAL RAILWAY

Name of Corporation - Dénomination de la société

Le Directeur

1 hereby certify that the above- Je certifle par les présentes que
mentioned Corporation resulted from la soclété mentionnée cl-haut

the amalgamation of the following résulte de la fusion des sociétés
Corporations under Section 179 of ci-dessous, en vertu de I'article 179

the Canada Business Corporations de 1a Lol sur les soclétés commerciales
Act, as set out In the attached canadiennes, tel qu'indigué dans les
articles of Amalgamation. statuts de fusion c¢l-joints.

. June 30, 1989/le 30 juin 1989

/ Director Date of Amalgamation - Date de fuslon

248849-3

Nuther -~ Numéro

i+l

Canadd
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e W ATTALA U e

.o e CORPORATIONS ACT
T ’ FORM 9
ARTICLES OF AMALGAMATION

{SECTION 179)

| A4 |

COMMERCIALES CANADIENNES

FORMULE 9

STATUTS DE FUSION
{ARTICLE 1739)

1 —'Narnu ol Amalq‘ﬂi Corporation
ALGOMA CENTRAL RAILWAY

Dénorminalion de la sociélé issue de la Thsion

2 - The place wilhin Canads where the regisiezed office is 1o be situated

7 Lieu au Canada o doit #ire silué le siége cocial

?he regi§tered office of the Amalgamated Corporation is to be situated
in the City of Sault Ste. Marle in the Province of Ontario.

3 - The clesses and any maximum number O shares (hal the corporation

is suthorized (0 Issue

Cslégorties 8l joul nofbre maximal d'sctions que Ia sociélé est
wvigrisee & émelire

The annexed Schedule I is incorporated in this form,

& = Restriclions H any on share lranslers

None.

Resirichans sur le translan des aclions s'1l y a lieu

5« Number (or minimum and maximum number) of direciors

The minimum number of directors shall be

Nombre (ou rombre minimum 8f Maximum} d administrateurs

5 and the maximum number shall be 15.

5~— Restrictions il any on business the corporalion may carry on

powers.

Limites imposées quant aux acivilés Que la socidlé peul ex-
plolier, 8'il y & liey.

The Amalgamated Corporation shall not be restricted by these articles from
carrying on any business or businesses or from exercising any power or ;

7 = Olher provisions if any

None.

Aulres dispositons ¢ y & liau

3~ The amalgamalion agreement has been approved by specis!

resolutions of sharehotders of each ol the amalgamating corporatfans

listed in tam 10 below in accordance with Seclion 177 of the
Canada Business Cofporations Ack.

The amaigamation has been approved by a resolulion of the
direclors of each o the amalgamaling_corporations hsled in Item
10 below in accerdance with Section 154 of Ihe Canada Busi-
ness Corporaions Acl. These articles of amalgamalion are the
same as the arlicles of incorporation of (name the designaiec
amaigamaling corporation).

La convenlion de fusion » é1& approuvée par résolunans spécia-
les des aclionnaires de chacune des 80C181és fusionnantes ény-

méiées A Ia wubrique 10 ci-dessous, en conformilé de l'ariicle
177 de la Lot sur les sociéiés commerciales canadiennes

La fusion g 418 approuvée par résolution des adminisirateurs de
chacune des sociélés fusionnantes énumérdes A la rubngue 10

cl-dessous en conformité de "article 178 de Ia Loi su- les

saciélés commerciales canadiennes, Les présents s12iwis de
fusion sonl les mémes que les sialuls conslitulits de fnomme:
{a socidé fusionnante désignde).

. Name ol the Amalgamaling corporalion te by-lawsal which ata io be the

Ddénpmipalion de 1 socidié fusionnanle dont les réglements dowven) e

by-laws ol the amalspamalec covporation, g rdglements de ta socK)é issue ;l I& lusion,
ALGOMA _CENTRAL RAILWAY
10~ Nama of Arlgamatng corpratens Wizt | famaf,  f] one | Bmmedore
// June [L9
ALGOMA CENTRAL RAILWAY 235011-4 | #1988 | Secretary
HERB FRASER AND ASSOCIATES LIMITED / Mm 19%% 19Secretaacy

248031,4

FOR DEPARTMENTAL USE ONLY ~

Sorpotaiion No. - No de 14 sociéld

249849~ 2
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. SCHEDULE 1
Algoma Central Railway

l. -Interpretation

In these provisions wunless there is something
in the subject matter or context inconsistent therewith:

1.1 "Act" means the Canada Business Corporations Act,
) as now enacted or as the same may from time to
time be amended or re-enacted.

1.2 "articles" has the meaning ascribed thereto in
subsection 2(1) of the Act.

1.3 "Corporation" means 2Algoma Central Railway, 3
corporation continued pursuant to the Act by
articles of amalgamation of which these provisions
form a part.,

1.4 “Director”" means the Director appointed wunder
section 260 of the Act and includes a Deputy
Director appointed thereunder.

1.5 "directors" means the directors of the Corporation
or a duly empowered committee thereof and reference
to any action by the directors means action taken
by them by resolution as a board or by any such
committee.

1.6 "these provisions" means the provisions of sections
1 through 4 of this Schedule I.

1.7 The expressions "gection", "paragraph" or
"subparagraph" followed by a number mean and refer
to the specified section, paragraph or subparagraph
of this Schedule 1I.

2. Share Captial

The classes of shares the Corporation is authorized
to issue are set forth in the paragraphs below:

2.1 Preferred Shares - An unlimited number of preferred
shares without nominal or par value, 1issuable
in series (the "Preferred Shares").

2.2 Common Shares - An unlimited number of common
shares without nominal or par value (the “Common
Shares").

The rights, privileges, restrictions and conditions of the
above noted classes of shares are set forth below.



. This is page 2 of Schedule

1 of the articles of
amalgamation of ALGOMA CENTRAL
RAILWAY

3. Preferred Shares

The rights, privileges, restrictions and conditions
attaching to the Preferred Shares as a class are as follows:

3.1 Directors® right to issue in one or more series
- Preferred Shares may at any time or from time
to time be issued in one or more series. Prior
to the issue of the shares of any such series,
the directors shall, subject to the limitations
set out in the articles, fix the number of shares
in, and determine the designation, rights,
privileges, restrictions and conditions attaching
to the shares of such series including, without
limitation:

(a) the rate, amount or method of calculation of
dividends and whether the same are subject to
adjustments;

(b) whether such dividends are cumulative, partly
cumulative or non-cumulative;

{c) the dates, manner and currency of payments of
dividends and the dates from which they accrue
or become payable;

(d) if redeemable, retractable or purchasable, the
redemption, retraction or purchase prices and
the terms and conditions of redemption, retraction
or purchase, with or without provisions for sinking
or similar funds;

(e) the voting rights, if any;

(£} any conversion, exchange or reclassification
rights; and

(g) any other terms not Jinconsistent with these
provisions;

the whole subject to the receipt by the Director of
articles of amendment designating and fixing <the number
of Preferred Shares in such series and setting forth the
rights, privileges, restrictions and conditions attaching
thereto and the issue by him of a certificate of amendment
with respect thereto.



(i)

This is page 3 of Schedule

1 of the articles of
amalgamation of ALGOMA CENTRAL
RAILWAY

Ranking of Preferred Shares - The Preferred Shares
of each series shall, with respect to the payment
of dividends and the distribution of assets in
the event of the liguidation, dissolution or
wvinding~up of the Corporation, whether voluntary
or involuntary, or any other distribution of the
assets of the Corporation among its shareholders
for the purpose of winding up 1ts affairs, rank
on a parity with the Preferred Shares of every
other series and be entitled to preference over
the Common Shares and the shares of any other
class ranking junior to the Preferred Shares.
The Preferred Shares of any series shall also
be entitled to such other preferences, not
inconsistent with these provisions,. over the Common
Shares and the shares of any other class ranking
junior to the Preferred Shares, as may be fixed
in accordance with paragraph 3,1

Voting - The holders of Preferred Shares shall
not be entitled as such, except as provided in
the provisions relating to any particular series
of Preferred Shares or as may be otherwise required
by law, to receive notice of or to attend any
meeting of the shareholders of the Coxporation
and shall not be entitled to vote at any such
meeting.

Class VvVoting - The holders of Preferred Shares
of the Corporation are not entitled to vote
separately as a c¢lass or serles and are not
entitled to dissent, upon a proposal to amend
the articles to:

effect an exchange, reclassification or
cancellation of the shares of such class or series:
or

subject to the exceptions contained in the Act,
create a new class or series of shares equal or
superior to the shares of such class or series,

Common Shares

The rights, privileges, restrictions and conditions

attaching to the Common Shares are as follows:



4.2

This is page 4 of Schedule

1 of the articles of -
amalgamation of ALGOMA CENTRAL
RAILWAY

Dividends on' Common Shares - Subject to the prier
rights of the holdexrs of the Preferred Shares,
the holders of the Common Shares shall be entitled
to such dividends (if any) as the directors in
their discretion may from time to time declare.

Voting - The holders of Common Shares shall be
entitled to one vate for each Common Share held
at all meetings of shareholders except meetings
at which only holders of another class or series
of shares are entitled to vote separately as such
class or series.

Dissolution - Subject to the prior rights of the
holders of the Preferred Shares and the holders
of shares of any other class ranking senior to
the Commcn Shares, the holders of the Common Shares
shall be entitled to receive the remaining assets
of the Corporation in equal amounts per share,
without preference or distincticon, im the event
of the liquidation, dissolution or winding-up
of the Corporation or any other distribution of
the assets of the Corparation among its
shareholders for the purpose of winding-up its
affairs.



