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COMPUTERSHARE TRUST COMPANY OF CANADA
(“Computershare”)

OFFICER’S CERTIFICATE

CIBC World Markets Inc.
RBC Dominion Securities Inc.
Goldman Sachs Canada Inc.
BMO Nesbitt Burns Inc.
Scotia Capital Inc.

National Bank Financial Inc.
TD Securities Inc.

Morgan Stanley Canada Limited
HSBC Securities (Canada) Inc.
Laurentian Bank Securities Inc.
Desjardins Securities Inc.
Casgrain & Company Limited
(collectively, the “Agents”)

Fair Hydro Trust (“the Issuer”)
Osler, Hoskin & Harcourt LLP
Torys LLP

DBRS Limited

Moody’s Investors Service, Inc.

C{ commercially sensitive pregate principal amount of 3.357% Senior Notes due May 15,
2033, Series 2018-1

Agency agreement dated as of February 6, 2018 between the Issuer, Ontario
Power Generation Inc. and the Agents

The undersigned, Scott Markham, the duly appointed Assistant Secretary of

Computershare, hereby certifies for and on behalf of Computershare, not in their personal
capacity, and without personal liability, and intending that this certificate may be relied on by the
addressees hereof without independent inquiry, that:

1.
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I have made or caused to be made such examinations or investigations as are, in
my opinion, necessary to make the statements in this certificate.

Attached as Schedule A are true and complete copies of the articles of
incorporation, articles of amendment and the letters patent of continuance of
Computershare (the “Articles”). The Articles are in full force and effect at this
date, have not been amended or waived and neither the directors nor the
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shareholders of Computershare have passed, confirmed or consented to any
amendments or variation to the Articles.

Attached as Schedule B is a true and complete copy of by-law no. 4 of
Computershare as amended and restated (the “By-laws”), being the only by-law in
effect other than one dealing with the share capital of Computershare. The By-laws
are in full force and effect, unamended, at this date and neither the directors nor the
shareholders of Computershare have passed, confirmed or consented to any
resolutions amending or varying the By-laws.

Attached as Schedule C is a true and complete copy of a resolution of the board of
directors of Computershare regarding the execution of documents and
countersignatories, dated as of August 16, 2017 (the “Resolution”). The
Resolution is in full force and effect, unamended, at this date and neither the
directors nor the shareholders of Computershare have passed, confirmed or
consented to any resolutions amending or varying the Resolution.

Computershare has not taken any steps to terminate its existence, to surrender or
cancel the Articles, to amalgamate, reorganize or to continue in any other
jurisdiction. To the best of my knowledge, Computershare has not received any
notice or other communication from any person or governmental authority
indicating that there exists any situation which, unless remedied, could result in the
termination of the corporate existence of Computershare.

To the best of my knowledge, no proceedings are pending for the winding-up,
liquidation, bankruptcy, insolvency or dissolution of Computershare, including
without limitation under the Bankruptcy and Insolvency Act (Canada), the
Companies’ Creditors Arrangement Act (Canada) or the Trust and Loan
Companies Act (Canada).

To the best of my knowledge, as of the date hereof, no court action or proceeding
has been instituted, nor has any governmental action been threatened before any
court or governmental authority, nor has any order, judgement or decree been
issued by any court or governmental authority to set aside, restrain, enjoin or
prevent Computershare from generally carrying out its business as a trust
company in Canada.

Computershare is a trust company established under the laws of Canada. No
proceedings for the termination of such authorization have been commenced or
are being contemplated by Computershare and Computershare has no knowledge
of any such proceedings having been commenced or being contemplated in
respect of Computershare. Computershare has not passed any resolutions which
would restrict it from carrying on its business as a trust company in Canada.

Computershare’s principal place of business, head office and registered office is
located in Ontario.

[Remainder of page intentionally left blank.]
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DATED as of the 9th_day of €2/ Vor"¢f  2018.

v §

Name: Scott Markham
Title: Assistant Secretary

Attachments

Schedule A —  Articles
Schedule B —  By-laws
Schedule C  —~  Resolution

[Signature page to Officer’s Certificate of Computershare]



SCHEDULE A

ARTICLES

See attached.
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SCHEDULE B

BY-LAWS

See attached.



COMPUTERSHARE TRUST COMPARY OF CANADA

BY-LAW NO, 4, A5 AMENDED AND RESTATED

24 - Ewoention of Tostnnents

Desds, ransfers, assignmerts, contracts, obligations, certificates and other
nstruments may be signed on behalf of the Compary by sty btwo of the directors,
Chairrman of the Board, President, Chief Exeoutive Officer, Chisf Fnancial Officer,
Tregsurer, Secetary, Bxecutive Vice-Presidents, Senior Viee-Prsidents, Regional Viee
Presidents or Vice-Pregidents. In addition, the bowerd of divectors or any two of the
Chalrrnan of the Board, President, Chief EBsevutive Officer, Uhief Fnarglsl Officer,
Treasurer, Seorstary, Exenttive Vice-Presidents, Senlor Vice-Presidents, Reglonal Vice-
Prasidents or Vice-Prasidends may from Hme 10 Hme divest the manner in which and the
pErsony or persons by whom any partiouler instrument or dass of instnuments may or
shall be slonmd, Any sigrdng officer may affix the comporate seal o any Insbriment
requiring the same,

CERTIFIED to be a rue and exact copy of an extract from By-Law No. 4 of the By-laws of
Computershare Trust Company of Canada, which By-Law s in full foros and effect as of the date
hareof.

v"\ f;
DATED at Toronto, this ) | day of ;{jj giggmffi% , 2017,

Aselstant Secretary
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BE IT ENACTED as a by-law of the Company as follows:

CARTICLE Y
INTERPRETATION

Section 1.1 Definitons,

D

EENE AN

recarded in the ssour

I the by-laws of the Company, unless the context otherwise requires:

“Act” meany the Trust and Loan Compantes Act, and any stabate that may be
substi tuted therefor, as from thme o time amended.

“appoint” includes Yelect” and vice versa,
“board” m&m’ﬁs the hoard of directors of the Company.

““’by»ia‘wﬁ’ means this by-law and z«}il u%ﬁwt‘ i:r“‘gmia ws of the ( ﬂl‘ﬂpa'ﬂy from
Hme Lo time m foroe and swifui :

“chegue” iriafiuzcieg a draft,

*Company” means the Company continued under the Act on January 9th,
2001. ‘

“letters patent” means the letters patent of the Coampany as from Hme o time
amerded or restated,

“meeting of shareholders” includes an annual meeting of shareholders and a
special meeting of shareholders,

“non-business day” means Satueday, Su mi&z} and any other day that is a
holiday as defined in the Interpretation Act (Canada} as from time to thy
arnende '

&

“ardinary resolution” means a resslution m&a ed by a majort f}f of the voles
cast by the shareholders who voted In respect of that resolution or signed by
all of %}i shareholders mmied by veke on that resolution,
“recorded address” wmeans in the case of a shareholder his addvess
ithes register; and In the ease of joint shareho
address appearing in the securities register in respedt of such joint boldin
the first address so appearing i there wre more than one; and in the case of 3
dirvector {subject to the provistons of Section 11.1), officer, auditor or marber

of & comemittes of the board, his latest address as vecprded in the revords of
the Company.
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“resident {Zmadi;}n MSAns an m»@iwzéa alw whay is

(&) A Canadian citizen ordinarily resident in Canada;

By A Canadian citizen not ordinarily resident in Canada who is 2 member
of a'class of persons prescribed in the regulations to the Ach as
amended fmm time to time; or

{c} A permanent resident within the meaning of the Dumipration Act and
” ordinarily resideot in Canada, except & permanent resident who has
: been ordinarily resident in Canada for move than one vear after the
time at which he first became eligible to apply for Canadian

citizenship ' :

“signing officer” means, In velation o any  inshrument, any  person
authorized o sign the same on behalf of the Company by v pusuant to
SEC %;{m 2.4, '
"speaial meeting of shareholders” includes a ::fwfézmw <‘sf avy classor chﬂf’;efﬁ
of shareholders and & special mepting of all < 23&;‘5**3&}2&&33@1% it
annual meeting of shareholders, ' '

“gpecial resolution” means a resolution passed by a majority-of not less than
wp-thivds of the votes cast by the sharsholders who voted in w%a;mx nf that
resotution or signed by all the sharehalders entitled to volz on | that resolution.

“urranimous shareholder agreement” mwans a written agreement wnong all
the shareholders of the orpany or among all such shareholdars ;md_ a
persort who s not @ shareholder or 2 written declaration of the benefivisl
owner of all of the issued shares of the Company that restricts, i whole or in
part, the powers of the directors to manage the business and sifairs of the
Company, 25 from Hme to time &mmsﬁgd

{2} Bave as aforesaid, words and expressions defined in the zﬁmf have the same
meanings when used herein, Words importing the singulsr number inchude
the plural and vice versa; words Importing gender indude the masaudine,
ferindne and neuter genders; and words fmporting a person include an
individual, partnership, association, body  corperate,  unincorporated
argamdzation, trustes, executor, administrator and legal representative.

Section 1.2 Conflict With Unanimous Shareholder Agreement. |

Where any provision in the by-daws conflicts with any provision of 2
ummmma mam«zhisigim agresment ih{vﬁ ;:mmsmn of such wnanimous shareholdsy
-agreement shall govern. '
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: ARTICLE
BUMNE%E& OF THE {Z{,}M?E’ANY

Section21  Registered Office. v

The registered office of the ezmgmz vy shall be ab thw gﬁi"me within Canada
from Hime to time specified in ! the articles a mi at such address therein as the board
may from time to Hme determine.

Section 2.2 Corporate Seal.

; Until changed 1 by the board, the corporate seal of the Company shall be in the
formm impréssed hereon.

Section 23 Financial Year.
Until changed by the board, the financial year of the C ompany shall end on
the last day of Decem Zz"rm i each yaar. :

3&%@:‘%3&;& 2.4 ?ﬁx&zéwﬁam af ;{nﬁ&i‘mmz&nm,
Tieeds, transfers, {zwlggr’zmmtﬁ sondracts, QL Heations, é;tgﬁ;rif'éfis:’a%ifrg aned other
instrornents may be signed on behall of the € zv"a}:em’}' by any two of the directors,
dertd, Chief Bxeout L el ismmm, {}fi;wz

Chatrmum of the ?3@&?"«:3 Pros) v 3
Treasurer, Becretary, Hxecutive VieeP u?s;zmnia( Senior Vice-Presidents, Reglonsl

Vice-Presidents or Vice-Presidents. In addition, the board of divectors or any two of
the Chairman of the Board, President, Chiel Executive Offfcer, Chief Financial

Officer, Treasurer, Becretary, Breoutive Viee-P residents, Senior Vice-Presidents,
Regioral VicePresidents or Vice-Presidents may from tme to tme divedt the
manner in which and the person or persons :3}; wltmr any particular instrument or
clags of instruments miay ov shall be signed. Any 53;,?;*&' . officer may alfix the
u:wpwfziw seal tooany instnament requiring f:iw BaIE,

Section 2.5 fiﬁz’mki ng Avrangements.

The banking business of the Company inchuding, without § funitat fon, the
Borrowing of money and the giving of security therefor, shall be tansacted with
such banks, trust compardes or other badies sorparate O organizations or ;zwqmm 8%
may from time to Hme be designated by or under the authority of the board. Such
banking business or any part thereof shall be trarsacted under such agresm
instructions and a:%%fi{zf‘fas».&m of powers as the board z:my from Hme to %xmw prescribe
or authorize,

Section 2.6 Veling Rights in Other Bodies Corporate,

The person or persons authorbred under Section 2.4 may execute and defiver
proxies and arrange for the lssuance of voting certificates ar other evidence of the
right to exercise ﬁ:w voting rights ching to any securities held b}e the Company,

,.,;m}cz fratrunments, vertificates or other evidence *}Mﬁ be in favour of such PRTHON OF
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persons as may be determined by the said person or per sons executin
O Arranging for the issuance of voling certificates or such other evider
to exercise such voting rights. In addition, the board may from time hm” dirgct
the manner in w?*szv::%a and the persorn or persons by whom any mz:t:m% ¥ voting
rights ov class of voting rights may or shall be exercised, )

Qection 2.7 Envisions.

The board may cause the business and operations of the Company or any
part thereof to be divided or segregated into one or more divisions upon such basls,
inghuding  witheut Hmitation, character o type of businesses or operations,

peographical e wies ymdmz fu“*{b% o g,mda or services as hc:} bixdld rmay
const veb o, if 3

the hoard, the ol 3 ammuzsz; u;:%m" sk -m is ag n

compidered a

{a) - Sub-Division amﬁi iﬁ:u‘mgi.&da&i{m, The hurther diviston pf ?‘H{, braginess
and {“3@&3‘&*:“:}&15 of any such division into sub-units and e
cansolidation of the busingss fmm operatinng of any such aiwz stons and
sub-inits; '

by  Name. The designation of any such division or sub-unit by, and the
carrying on ol the business s anid o aperations of any such division or sub-
unit z;nde:—s;“, #TRHIne a}%}:zm than the name of the Company; p
that the Company shall sel out its name in legib
contracts, invoices, swgw‘*‘ia%ﬁs&* instromends and orders :
services issued or made by oron ?:*G*rzczh of the Co mg:w*a W3 sm%

G fﬁiffmwr&; The E%Q?{I}ii’:’iifﬁ‘i&t‘ti of officers for any such division or sub-
nit, the determination of their powers and dutles, and the vl of
any %’z:h officer so appointed without prejudice o such officers z‘i;&‘&‘»}
under ary employment contract or in law, provided that any xw
officers shall not, as suck, be officers of the fwam“ pany; unless |
designated as such,

z

- ARTICLES
BORROWING AND SECURITIES

Section 31 Borrowing Power.

the

Without Bdting the borsowing powers of the Com ALY AS § Fortly b

(1 Without lmit the | g powers of the Comny et forth
Act, the board may from time o Hme on behalf of the Company, wil
authorization of the shareholders: '

ERER i

{a}  Borrow morey upon the credit of the Company;
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lssue, reissue, sell or pledge bonds, debentures, notes or ofher
evidences of mmeh%:mmw or guaraniee of the Company, whether
gecured Or unsecured;

(o)

) Tor the extent pez’rméi%ﬁ{i by the Act, give a guarantee on behalf of the
Company  to secure  performance of any pm@sﬁz*é oy fabure
indebtedness, Hability or obligation of any person; and

(dy  Charge, mortgage, hypothecate, pledge, or otherwise create a secwity
s interest in all or any currently owned oy subsequently acquived real or
" personal, movable or z**z'wsmmbim property of the Company, fncluding
book debts, rights, powers, franchises and ondertakings, to secure any
such borwds, debentures, notes or other evidences of ir“*ﬁ@'{“’t?s?{:iz* oRE OFr
CEuarantes o AxY gther ?mw;”si” oy Bubure zmﬁ@b?mi%’n&%n? zgsi:*m%«; Ly

{25 RE

obligation of the Company.

i oof money by the
awr, aoep ded oy

{2} Dothing in this section Homits cis the borrowi
o Lompany on bills of exchange or {g oinigsory riotes made, dr
mz&mmaﬁ by or on bet "zai‘* of the Company. '

- Section 3.2 {}eh’agatim,

The board may from 3?;3“{%3 oy Hime delegate oo conunities of the board, one or

E

re divectors or offivers of the Company or any gyther person as may be designs
hoard all or any «u% the nowers mn?ww:ﬁ oy e *':ma”si by section 3.1 o iw i!,‘sai?

such manner 8 Z‘m board shall determine ab the time of

frpies
by
Aot o such extent andl b
sach such delegation.

ARTICLE 4
DIRECTORS

Section 4.1  Nuriber of Directors and Quorum,

Until a:izmged i accordance with the Act, the board shall consist of not fewer
than one (1) director and not more than ten {10} directors. xxzzh‘{:ﬁ? i o sechon 4.8
querum for the transaction of business at any meeting of *i ve board shall consist of
- majority of the number of directors or such greater raumber of directors as iiw board
may from time to B me determine.

Section 4.2 Cualification.

Mo person shall be qualified for election as a director U he s less than 18 years
of age; if he is of unsound mind and has been so found by & cowrt in Denada or
elsewhers; if be ds not an individual; or if he has the status of 8 bankrupt A divector
need not be a shareholder. A majority of the divectors shall be cesident Canadiars
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See iim 4% 3 Election and Term.

The election of divectors shall i&}a@ pﬁa oe at the fiyst nwwiazw anel th sareafter al
gach annual reeting of shavebolders ardd all the divectors then i office shall vetire
but, if qualified, shall be eligible for reelection. The fumber of directors ey b
tected at any such méeﬁimgﬁ shall, i 2 mindrmum and maxionon sumber of divectors
iy authorided, be the number of divectors then in office unless the divectors or the
sharcholders otherwise determing or shall, f o fixed number of divectors is
authorized, be such fied number, The election shall be by ordinacy resolution. I
an election of divectors is not held at the proper time, the | nmm%;wzi directors shall
continue i office until thelr successors are elscted.

Pt

Section 44 Removal of Divectors. L

Subject to the provisions of the Act, the sharebolders may { ardinary
resolution passed at a special mesting of ;}w cholders called for such purpose
remove any director from office and the vacancy created by such removal may be
filled at the same mest ing, fatling which it may be Alled by the board.

Section 4.5 ’I“ermi nation of Office.

A divector ces
shareholders; he ceases t be qualified for election as a divector &
resipnation {s sent or delivered to the Company, or, if o tme iz spe
‘vesignation, st the tme so specified, whichever s Inter.

anes ko Hald office when he dies: he is rermoved from offic

h;as‘ 5

e iy e 3‘

Section 4.6  Vacancies.

Subiect to the provisions of the Act, a quorom of the board may 8 & vecany
iy the board, except a vacaney resulting from an increase in the nurmber or minimam
number of directors x;mmfmi i the articles or from a fwlure of the sharebolders to
elect the rumber or minboum number of divectors specified in the articles: 'hﬁz
shsence of a quorum of the board, or if the v vacaney hag arisen from a fatlure of { the
sharcholders to elect the nurmber or mindmuen number of divectors spedified in the
articles, the directors then i office shall forthwith call # & il mwﬁ:*w ot
shareholders to fl1 the vacaney, 1 such divectors fail 1o oall sugl uvswzz;zzg or if there
are ng such divectors then in office, » any s shareholder miay call the meeting,

s

”m-

Section 4.7 Action by the Board,

Subiect to any unanimous shareholder agresment, the board shall marage the %
business 'm:i (ffaivs of the Company. Subject to sections 4.8 and 4.9, the pawers of :

the board may be & reised by resolution g}awwd at 3 me *img at wh zd“z # quarum i
present or bw mwiumm iy writing signed by all the directors entitled to vote on that
sution at a meeting of the board. Where t*‘z{*w is g vaoane y in the board, the

remaining divectors may exercise all the powers of the board so long as a ¢ zmrzz T
remaing in office. Where the Company has only one mmcm;f that divector may

constitute a meeting,
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Section4.8  Canadian Majority at Meetings.

The board shall not tranzact business at a meeting, other than filling a
vacancy in the bnard, unless a majority of the directors present are vesiclent
Canadians, except where:

{a} A resident Canadian director who is upable to be present approves in
writing or by telephone or other comununications facilities the business
transacted at the meeting and ' :

(b} A majority of resident Canadians would have been present had that
director besn presend at the meeting,

Section 4.9 Meeting by "}f’aiep“wm,

If all the ditectors of the Company consent, a director may participate n &
maeting of the board or of & committee of the board by means of sue 3“& i’i‘f}{%?ﬂh?ﬁﬂxi oF
other commuriications facilities as permmit all persons participating i
hear each other, and a dirsctor participating o such a mesting &
desmed to be present at the meeting. Any such consent shall be sz?fecim«: W
- given before or after the meeting to which it relates and may be given with respect
to all meetings of the board and mf cornmitiess of the board.

Section 410 Place of Mmztmgs.
Meetings of the board ray be held at any place in oy outside Canada,

Section 411 Calling of Meetings.
Meetings of the board shall be held from time to time at sueh time and ¢ icmi
place as the bosrd, the chairman of the board, the cidef executive officer, the

pregident or any two divectors may determine.

Section 412 Netice of Meeting.

Plotive of the Hime and place of each rageting of the board shall be glvenin the
manner provided in Article Bleven to each dir a:smz* not less than 48 hours befors the
time when the meeting is to be held. A notice of a meeting of directors need ot

specify the purpose of or the business e transacted ab the meeting sxcept whey
I:m*z Act requires such purpose or business to be specified, iIncluding, if required by
the Act, any proposal tor

o

a)  Submit to the shareholders any question or matter requiring spproval
of the shareholdery

{b}  Fill a vacancy among the directors or in the office of audifor;

(¢} lssue sécurities, except in the manner and on the terms authorized by
the directors;
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(d}  Declare dividends;

{e} Purchags, ;«*mﬁeem or otherwise a{:mnrz: shares issued by the Company;
(£ Paya cotrumission for the sale of shares;
{g}  Approve a management proxy cireular referved to in the Act

B
Eoni
-

Pt

Approve a take-over bid elrcular or divectors” crevdar referved to in the
s Act;

iy Approveany annual financial statements referred toin the Act or
0 Adopt, amend or repeal by-laws.

“Section 4,13 First Meeting of New Board.
~ Provided a quorum of divectors I8 present, each newly elected board may
hold its first meeting, withont notice, immediately following the meeting ui

shareholders at which such imsa red 18 elected.

Section 414 Adjourned Meeting. . _
Notice of an adjourmed meeting of the board is not required if the tme and.
place of the adjourned meeting 18 announced at the original meeting.

Section 415 Regular Meatings.

The board may appoint a day or days in any month or months fo
meetings of the board at 4 place and hour to be ;”iiiii‘ti?ifi, A Copy af any vesoh 1&{@%; ol
the board fixing the place and Hime of such re »gz,zéwr.mwmmg& shall i’*a, sent %a wz%
director forthwith after being passed, but 1o othe ‘ v 1 Fo
such regular meeting except where the Adt raqume %ﬁi‘m pmmum ﬁ“@f‘}&* sf o
business to be bmmxsatm thereat to be specifiad,

Section 4.16 '"“é*af:%;;%rmam

The chairman of any meeting of the board shall b f:m Hrst mentioned of such
of the following officers as have been appolnted and who s a divector and i present
at the meeting: chairman of the board, chief executive officer, president or o vice
president. I no such officer s present, the directon prasent shall chooge one ol thelr
wnber o be chalrman, I j w senvetary of the Company iz absent, the chaivman
shall appoint some person, who need not be'a director, to ach as secy mmy of the
meeting,

AT




Sacé_ézm 4. 1*’*‘* Votes to G{W&m.v

the votes r‘;«mf on ib«:} C{Lii%ii%i‘h M LSS mf an equ
mesting shall not be entitfed to a second or fm%:mg vote,

Section 418 Conflict of Interest,

& director or officer who s a party to, or who is a divector or officer of or has
a material interest I any person whao is 2 party to, a material contract or Propose:
snaterial contract with the Company shall disclose the nature and extent i
iriterest at the tme and incthe manner provided by the Actand such sraa{wrmi
shafl be extered in the mimtes of the meetings of directors or other 2l i the
records of the Company. Any such contract or proposed contract sh 2&3 i,sa» vef izueii
o ilw %}s’m o E&zmhwi E&ft‘ f{&"f: e‘-ap;’zz‘{“ﬁ%i if"%’ff‘i‘i;if such contract {5 one that in the
quibve approval by e board
or »@}mwim%d@ri‘» ‘»awh 2 gizrmws’ mai% mmi ‘»?m’* ortoan 3,@ olution o approve the
e except ds provided by the Act,

Fi

Section 4.19 R%mxmwaﬁﬁn and Expenses.

&uiﬁﬁg«s@t‘ to any ummzms us shareholder Wz:’v sivend, Hhe
such remuneration for thelr services as the bo savel, wiay from tine ?xﬁ Hin !
The directors shall also be entitled to be relmbussed for tavelll ﬁg‘ g‘;m:i othet
expenses properly incurred by them in aitending meetings of the 'Z.}i:}z;mi oy any
comnittee thereof. Nothing herein contained shall preciud

serving the Company inany other capacity and recelving M“smmzz“msam i reretor

ARTICLES
COMMITTEES

Section 51 Committees of the Board.

The board m ay appoint one ot more commitiees of the board, however
designated, and del egsﬁtv to any such commitiee any af the powers of the bosed
except those which pertain to items w}-mr‘"a nnder the Act, a cormmittee of the board
hag no authorty to exercise. A majority of the members of any such comunittes shall
be resident Canadians.

Bection 5.2 Conduct Review Commithes,

The board shall establish 3 conduct veview eomumittes, The conduet veview
cornmities shall have such duties, powers and responsibilities as may be conferred
upon it by the Act and such further duties, powers and re;s:;mmzhzi;im a3 the board
may, by reselution delegate to it gz,al%%}wt to the Act, the board may from tme o
tine determine the size and composition m the condluct review commdites
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secion 5.3 Audit Commitiee.
"'ﬁm 'hoa**d s’ma’ii w%ab};is;‘h arvwudit s‘?fi;‘s@”?’;mi %‘tﬁ-*f» T@w au *:i‘it O %‘x« %?ti'e 5 %miﬁ by

and mmpmmim " mi’ t}m ;;ms;iii oy amma:,

Section 5.4 Transaction of Business.

- Subject to the provis sions of section 4.5, the powers of a committes of the

biard may be exercised by a meeting at which g quortm is present or by resolution

in writing signed by all m&:z‘zzﬁﬁw f‘%% such cormmitiee who would have been entitled
tey vote on that reselution al 8 meeting of the committer. . Meetings of any such

compndites may be held at any place in or outside of Canada.

i:nar:tmn 5.5 %dxfm;}xy Bodies.
The board may from fime fo time appoint wf’h ’zaivz:)m bodies ag it may
deern advi isable. ' '

Section 5.6 Procedure,

Unless otherwise determined h} the board, sach commities and ac dvigsory
body shall have power to fix its quoriun at not less than a malority of its members,
to elect its chairmarn, and o veg uiamm procedure.

ARTICLES
OFFICERS

Section 6.1 s”i??mnimam

The board shall appoint frorn thelr mumber a z:izzgfi sxevutive officer, ‘%*zz*;aﬁ k
toany unanimous shareliolder agreement, the board may from time o Hme agpoint
a pregident, ong of mome wcg»wgr%émm (t which title may be added words
éz‘ui%w%iﬂg sentority or function), » secvetary, s treasurey and such {}ﬁ"ﬁﬁﬁ} officers as

the board may determing, including one or more assistants to any of the of fmw 40
appointed, The board may specily the duties of and, in accordance with thig by-law
and subject to the provisions of the Act, delegate to such officers powers o manage
he business and alfairs of the Company. The chiel executive »::sfz’;wz* MRy appoin
such officers as he orshe may determine and specify such officers’ duties. At i,‘w
next meeting of the board of directors following any such apppintment by the chief
executive of ficer, the board of directors may confirm the appoinbment of such
officer, In the event that such appolniment {8 not confitmed, such officer shall cense
o hold the office appointed by the chdef executive officer. Subject to sectiong 6.2
and 6.3, an officer may but need not be a divector and one person may hold move
than one office.

S
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Bection 6.2 Chatrman of the Board.

The board yeay From Hme to Hme also appoint a chaitman of the board who
shall be a divector. W appointed, the board may assign o bim any of the powers and
duties that are by any provisions of this %};g Jaw assigned o the chief sxecutive
officer or to the p’z‘&%ﬁidwii andd he shall, subject to the provisions of the Act, have
such othey powers and duties as the board may specify. During the absence or
disability of the chalroun of the board, his duties shall bie pmi ,,z':*zfs?d and his powers
exercised by the chisf executive officer,

Section 6.3  Chief Bxecutive Officer.

The chief executive officer shall be ordinarily resident in Canada and shall be
a divector. The chisf executive officer, subject to the authovity of the boar ai, shall
have general supervision of the business and alfairs of the Company; and b "
subject to the provisions of the Act, have such other powsrs and duties as th
may apedify. o

Section 84 President

i %g;pnm ed, the president shall be the chief m;"sa*faimg miiif‘ﬁ*r ami subject to
the authority of the board, shall have such other powers and duties as the boa
m&y specily, ‘

Section 6.5  Vice-President.
A vice-pr cesident shall have such powsrs and duties as the board or the chief
executive officer may spedly.

Section 6.6  Secretary.

The secretary shall enter or caue o be entered minutes of all proceedings of
all meetings of the board, shareholders and comunittees of the board in records kept
for that purpose; he shall give or cause to be given, a5 and when instructed, all
notices to shareholders, divectors, officers, auditors angd members of copmittees of
the board; he shall be the cistodian of the stamp or mechanical device generally
used for &ffmfzg the corporate seal of the Company arad of all books, papurs,
records, documents, and hstrurments belonging 16 the Company, except when some
other officer or agent has been appointed for that parpose; avd be shall have such
other powers and duties as the board or the chiel executive wm@*r may specily,

Section 6.7  Treasurer. _

The treasurer shall keep ov cause to be i{f-%pz; ffvsrf';r*w acrounting records
cornplance with the Act and shall be responsible for the deposit of money, the
safekeeping of securities and the dis bursement of the funds of the Company; he
shall render or cause to be rendered to the board whenever required an agcount of
all his arwactions as treasurer and of the fnandal position of the Corapany; and he
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shall have such other Q{;W@m s{i"ld duties as the bo argi or the chief exgcutive office
may specify, : e S

ﬁ@ciimx &5 Powers and Duties of Other Officers,

Ihe powers and duties of all other officers shall be such as th
engagement call for or a5 the board or the chief executive officer m ay Qp e
of the powers and duties of ancofficer to whom an assistant has been appainted may
be exercised and performed by such assistant, unless the boa fii or the chief executive
officer otherwise divects.

Secion 6.9 Variation of Powers and Dutles,
The board may from time @ iiz*m arﬁd subject to the provisions of the Ac,
vary, w:id o or }zmﬁ: the powers and duties of any officer,

%afctmm 5.10 %rm =3£ {}f{m@, v

The bi}s‘ifﬂe i iks <i§ seyvetion, may remove any officer of the Cormpany, witl

\;zgs:iw*'s to such officer’s rights under any employment contra therwise each
appuointed by the board shall hold office mxiai hig successor is appointed, or

us earlier resignation.

p 1%
of
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Bection 611 Terms of Erployment and Remuneration.
The terms of employment and the remuneration of an officer ﬁp;:vwsma by
the board shall be settled by it from e to Hime,

SecHon 6,12 (’azzfii ot of Interest

An officer shall disclose his interest in any material contract or pmgymmz
smaterial contract with the Company in accordance with section 4,18,

Section 615 Agents and Alormeys, v

Subject to the provisions of the Act, the Company, by o undey the authority
of the board shall have power from time to time to V’aE;pf;wt agents oy attornevs for
the imeczmp any in or oulside Canada with such 3;:::% ey of management,
administration or otherwise {ncluding the power to sub-delegaie) s may be
thought AL

Section 614 Fidelily Bonds.

The board may require such officers, employess and agents of ﬁm o z“’;g‘am
as the board deerms advizable to furnish bonds for the faithlul discharge of %nw
powers and dutles, i such form and with such surety as the board may from iime
Hime determine.
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ARTICLEY
PROTECTION OF DIRECTORS, GE& WLR& fi‘%."'«ii} OTHER

Bection 7.1 Limim%mn of 'Lia'k&iiitv.

BEvery divector and officer of the Company in exerdising his powers and
et arg,ix%ga hig duties shall act honestly and i good faith with a view ko the bast
interests of the Company and exercise the care, diligence and skill that a reasanably
pr zxdmi pw’m} wzmid mmme m wwm ;mks s:irwmﬁam:m Qubiact by the

el f&zui{% {3? ;my viize s:izz‘ei**z:\z, uiﬂzmr or a,mpis'} jm, or ;
other act for conformity, or for any loss, damage or exyemgx happening
Company through the insufficiency or defici wcy mi ttle to any property acquired
for oron behalf of the Covipany, or for i‘"m b e deficlancy of any security
in or upon which any of the mories of the ¢ f}mg m“ shall be zmmz@*d o for any
loag oy damage arising from the hankruptey, mméwmgf or tortius acts of any
Uperson wzt& ko an v of the mordes, sevurities or {:fié,ai“ of the Company sh '
depostted, or for any loss occasioned by any ervor of judgment or over sight on his
part, o for any otlier logs, darnage of misfortune whatever whicl shal v in
the execution of the duties of lis wffm« or in velation thereto; prov led that zmii"{z“;
ﬁ‘z.azmm shall velieve any director or officer from the duty to act In accordance with
the Act and the °*a;%:,uimw:}z"ss thersunder or from Habidl

A

Section 72 Indemnity.
{13 Subjectio the Kmitstions contained in the A el the Compn '
op oy offiver, 8 formwr divector or officer, or a ;ﬁ:ms an who agi ora

a dhipect
ar the Company’s request as a director or officer-of u body corporate of wi
the Company is oy was a shareholder or creditor, aned his hebvg ard el

g%“&mi expersey, indhading an smount

nt, feasonably incurred by him i
v tive action or procesding i‘% wi‘*;
TRAROT (si hé*m?« £y imvm been a director or ﬁi

i%‘f corporate, il

representatives, a gmmi zsi costs, o
' g:’said 5% geﬁsi*if :

{a}  Heacted honestly and in good Ia,zti with a v siew 1o the best interests of
the Company; and

by In the case of a criminal or sdministrative action or proceeding 1 Lat is
enforced by a mmeizs 'y penalty, he had reasoniable grownds for
believing that his conduct was lawiul, '

{2y the Coppany shall also indempdfy such person in such other cireumstances
as the Act permits or requives. Nothing in this by-law ghall limit the vight of
any  persom ted o indemnity 1o claim ql”ing*‘iﬁ‘%}i}ﬁv apart from the
provisions of this by-law. |
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Section 7.3 Insurance, _
Subject to the Act, the i‘“‘@m;ww ey purchase and mainkain dnsurance for
the benefit of any person referred to in section 7.2 against such labilis

sitities and fsuch
arnourds ag the brwxi wray from thme o e determine and as are perm ted by the

Aok,

ARTICLE 8
SHARES

HSection 81 . Allotment of Shares, :

Sulject to the Act, the articles and any unanimous shareholder agreement, the
board may from Hme o tme allot or grant z%pz o o purchade the whole or any
part of the authorized and unissued sheres of the Company at such tmes and o
such persors and for such consideration :zq fhe board shall determine, provided that
1o shaye s %&12 {siw‘*&mm wuntil it s fully pza as provided by the Act

i

Section ’3@3 Commissions, )

The board may from time o Bme authorize the Company vi(.:} pay a reasonable
commission to any person in consideration of his purchas creeing 1o
;‘mrdm se shares of the Company, whether from the Company or zwm any other
person, oy procusing or agreeing to procure purchasers for any suchushares

Sectton 83 Registration of Share Transter.
 Subect to the provisions of the A, né transfer of a'share in respect of which

a certificate has been zsued s <.‘3‘s.9.1§§§,;@g registered in a securities register except upon
presentation of the certificate representing such shave with wn endovserent whick-

cornplies with the Act made %ﬁazz'mm or delivered therewith duly wxesmimi by an
appropriate person as provided by the Act, together with such fﬁf”ﬁiéﬁiasﬁ”}iéﬁ s
that the endorsement is gendine and effective as the board may from tme 1o e
prescribe, upen payment of all applicable taxes and any veasonable fer, not to
exceed $3, prescribed by the board, upon compliance with such restricons on
transfer as are anthorized by the articles.

Section84  Transfer Agents and Reglstrars,

windeln, in
respect of each class of securities of the Company Issued by o registered form, o
central securities register and one oy more braoch seouei ‘i*?‘i%"l‘m Swch a perso
may be ﬁ%:%ig"%’%{‘%‘& as transfer agend or reglstrar according to his functions and one
person may be ¢ %mgm ted both repistrar and transler agent. The board may at any
troe termoinate such appointment

The board m ay from time to tme ez; spaint ong o ore agents e m
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Section 8.8 Mon-Recognition of Trusts. ,

Subject o the provisions of the Act, the Company may treat az absolule
pvener Of ary share the person in whose name the share is registered in the securities
register as if that persorchad full legal capacily and suthority to exercise all rights of
owrnership, Irrespective of any z.mtmaitim‘s b the combravy through knowle i:s-;e ar
notice or description in the Company's records or on the shace c&mmam . '

Secon 8.6 Sharve Certificates.
& Bvery holder of one or more shares of the Comy pany shall be entitled, at his
gption, to a share certificate, or to a noreteansferable written curtificate of
acknowledgement of his right to obtain a share certificate, stating the mumber and
class or series of shares held by him as shown on the securities register. Such
icates and certificates of acknowledgement of a sha eholder’s ) ght 1o 2 share
certificate, respectively, @haﬁ be in such form as the bosrd may roen Hime o Hovw
“approve. Any share certificate shall be signed in accordance w;ii seetion 24 and
need not be under the corporate seal; provided that, unless the board other s
determrines, certificates representivg mhm@&z in respect of which a transfer («zgmt
amimz’ registrar has been app{}mmd shall not be valid unless countersigned by or
or behalf of such tansfer agent and/or registrar. The signature of one of the
?fma*ig officers o, In the case of 2 cortifioate wiluch s not valid unless cowy g*rs;gmm
:ﬁ; ot on behall of 8 teansler agent andfor &&,iaizew, and in the case of 2 cevtilic
which does not require manual sigrature under the Adt, the signabures of both
signing officers, may be printed ov rhechanically reproduced Sn facsimile thereos.
- Buwery such facsimile signature shall for all purposes be deamed to be the signature
of the officer whose sigrature it reproduces and shall be binding upon the
Company. A certificate executed as aforesadd shall be v

i not wbm\fsimmm mai
ane or both of the pfficers whose facsimile wmﬁm appears theteon no longer
holds office at the date of issue of the certificate,

Section 87  Replacement of Shave Cextificates, ‘_

CThe board or any officer or agent designated by ihe board may i s or his
dib&l‘ﬁii&}ﬁ direct the issue of a new share or other such certifivate inlieu of and upim
caricellation of a certificate that has | been mutilated or in substitution for a certibeate
elabmed to have been lost, ¢ {»%zf)wé or wronghully teken on payment of such
 yeasonable fee, not o excesd $3, and on such terms as to nder nity, relmbursement
~of expenses and evidence of loss and of Hte as the board may from e to tow
prBsny si}@ whaether generally or in sny particular case,

Séction 8.8 Joint Holders.
If two or more persons are registered ag joint holders of any share, the
{‘ﬁ”&pﬂﬁ’%f shall not be bound to jssue more than one cectificate in z‘@a;;*swi %iﬁ@:a‘*{s?
and delivery of such certfificnte fo one of such gwrmm shall be sullficient delivery ¢

all of thern, Any one of such persons may give effectual receipts for the cer *:.i?}.i’ain

H

AR




izsued in respect thereof or for any divide m:i bonus, retuin of capital or other
maohey pavable or warrant z:«;mm& i respect of such share, :

Section 89 Deceased Shareholders.

I the svent of i}:w death of a holder, or of one of the joint holders, of any
share, the Conmpany shall not be rec guired to make any entry in f?:w securities reg Mm'
i respect theveof or o make any dividend or other ?&meiﬂiﬁa in respect ﬁ‘kﬂ}‘f of;
except upon production of all such documents as may be requived by law and upon
cpraphiance with the reasonable requirernents of the Company and s transfer
agents,

ARTICLES
DIVIDENDS AND RIGHTS

Section 91 Dividends.

Subject to the provisions of the Act, the board may from Hime 1o Hime decare.
dividends pavable to the sharebelders according o their respective righls and
interest in the Cony pany. Dividends may be gymd in money or property ar by
issuing fully pald shares of the Company.

Section 8.2 Dividend Cheques,

A dividend payable in money shall be paid by cheque drawn on the
Company’s bankers or one of them 1o the arder of each registered E;m{:m ut shares of
the class or series in respect of which it has been declared and maile i
ordinary mail to such risgwwm holder at his recovded address, mﬁew
otherwise directs. In the case of joint holders the chegue shal ;

holders atherwise divect, be made pavable to the wéﬁ‘ of all of sueh jolnt holders

and mailed to them at thelr recorded address. The mailing of such chegue a
aforesaid, unless the same B not paid on dus presentation, shall satisly ang
discharge the Hability for the dividend to the extent of the surn represented thereby
plug the amount of ;wg; tax which the Company is required toand ﬁii,?u:s withhuld,

Section 9.3 . Non-Receipt of Cheques. :

_ In the event of norerecelpt of any dividenst chegue by the person to whom it
is sent as aforesaid; the Company shal 1 {ssue to such person a replacement cheque
for a like amount on such terms as to indemnity, reimbursement of expenses, and

svidence of non-receipt amﬁ of tite as the m*m:i may from time to time prescribe,
whether gensrally | or in any particular case.

2

Section 94  Record Date for Dividends and Rights.
The board may fix in advance a date, z}rmﬂsﬁz*w by not more than 50 days i
date for the ’?mymmf of any dividend or the date for the issue z:}f any wmmm of
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other gvidence of the right o subsaribe for seqy
date for the determination of the gv song entitle
dividend or to exercise the right to subsdribe for suich secur ii
such record date shall be given not less than 7 days before m;za 8 :{:z.raﬁ ﬁis«m i Eé‘ze
manner provided for by i”ha At T no record date §s so Hxed, the record date for the
d%*i:m'mlmtzcm of the persons entitled to receive payment of any dividend or o
exercise the right to subsoribe for securities of the igmgmw}e shall be at the close of
business on the day on which the resolution relating to such dividend or right
wb&sw be 15 passed by the board,
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@Eﬁ»:%iﬁn 9.5 Unelaimed Dividends.

Any dividend unclaimed alter a period of 6 years from the date Nh;’::i";‘éf-- :
same has been dedared 1o be payable mim%i be forfeited and sha EE avert to the
Company. '

ARTICLE 10
MEETINGS OF SHAREH OLIDERS

Section 101 Annual Meetings,

The annual meeting of shaveholders shall be Ii”g.fﬁiz,i akb. ms;?z e in each vear
avel, stubiect to section 10, I%f at such place ag the bowrd, the chalvman of the mahd the
chief executive oificer, or the presic

dent may From Hme & tme isﬂ*tm*rmm For the
purpose of considering the Hrancial statements and reporty requi fred bw the Act o
be placed before the annual zxz@ﬁizz}g@ electing directors, agma abing an auditor, and
for the tansaction of sich z}ii wr business as may properly be &:zfm;}h before the
nesting.

f:%séti@n w2 Special Meetings.

cutive officer, oz the

*E‘h;{baaai; the chairman of the E:m
i r»<f;§e;{a;r.~_ s at any time,

president shall have power to call a gp

Section 103 Place of Mestings. v

Meetings of shareholders shall be held at the registered & Compa
or glsewhere in the municipality in which the e *z~iezui affies i8 am,,:z ooy iF %}'m
board shall so determing, at some other place in Carada oy, if all the sharelolders
sntitled tovo t:: at the meeting so agree, al some place oulside Canada,

Section 104 Notive of Meslings,

MNotice of the time and place of sach meeting of shareholders shall be given in
the ranner provided in Article Bleven not less than 21 nor more than 50 days before
the date of the meeting to each director, 1o the auditor, and to each shareholder who
at the close of business on the record date for notice is entered in the securities
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rEgis ster as the holder ﬁf onie or more shares carrying the right to vote at the meeting
Efe otice of a meeting of shareholders called for any purpose other than cons ;i,if)’::fi’giiéi}i‘i
of the finandal statements and auditors report, election of divectors and
reappointment of the incumbent auditor shall state the nature of such business in
sufficient detail to permit the shareholder to form & reasoned uid%? a;mi thsreon aned
shall state the text of any special vesolubion o be %izi‘“mit&j to the meeting, A

shareholder and any other pErSON aﬁmz?:im to attend a meeting of shareholders may’

i any mariner walve notice ui or otherwise consent to a megting of shareholders.

gﬁmaﬁ 10.5  List of Shareholders Entitled to Notice,

For every mesting of shaveholders, the Company shall prepare s |
shareholders entitled to receive notice of the meeting, arvanged in aﬁpi&ab&iicni order
aridd showing the number of shaves held by sach sh sawi peder entitled to vore at the
mu&ﬁw U a record date for the mpeting s fowd pursuant to section }i‘ 5, the

: i im* imm &im %:m i:%'um z‘%«g}wv{:wd @‘c %:2 1 'i’*w sz? iﬁai:;im : o

the 1{3%: of % usiness on %:ifm f;iw amm&dum ¥ pre *f@diﬁzg the z:ifz y an which notice of
the mesting is given or, where no such notice is giver, on the day on which the
meeting is held,  The list shall be available for examination by any shareholder
during usual business hours at the registered office of the iiicazarz;;x%ﬁy or at the place
w}ww the central securities vegist

er i mamiaz;wd and at the meeting for which the
tist was prepared. Where a sepavate lst of shaveholders has not bme; Cprepared, the
names of persons appearing in the securities register o the rec isite Hme as thwe
holder of one or more shares carrying the right o vole at 5 mﬂiv meeting shall be
deemed tobea listol s i“zasm}midz?m v

Section 10.6  Record E}“am for Notice,

The board m’ia@f fix in advance & date, preceding the date of any meeting of
shareholders by not move than 50 days and not Jess %%ﬁzm 2idavy, 58 a record da te
for the e:im»rmzr tion of the s%umimhiarzs entitled to notice of the zzwai;t‘w, el
notice of any such record date shall be given not less than 7 days before such record
date, by newspsper sdvertisement in i‘im manner provided in the Ag
date 15 5o fixed, the record date for the determination of the shareholders entitled
recetve notive of the meeting shall be at the close of business on the day | mediately
preceding the day on which the notice is given or, if o notice s given, o
which the meeling is held,

Section 10,7  Meetings Without Notice,

A meeting of @’mwﬁ'widm‘ & may Zw }”2*?3%21 wzii‘mni mtwg* m any Hmeand ;&%m
permitied by the Act ent ave nresent (o
PErSON OF wgsrewnmi b ; moxv ar zf ii e mi }jﬂ"&tx ;zi o f‘pf‘i‘f&f‘} wed by proxy
walve notice of or otherwise consent 1 such mmm Lmzs %*:ei:i s x:ﬁ {i:e} zf
auditors and the directors are present or waive 1

FHITTIENE
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such meeting being held; so long as such shareholders, auditors or divectors pre eseiil
are not attending for the express purpose of objecting to the transaction of {zt ¥
business on the grounds that the meeting is not 1 wfui by called, At such » meeting
any business mway be transacted which ifm‘* Company at a miseting 03 share 3(‘5&&?&\4
;mw transach Ef the meeting s held at a place oulside Canads, shaveholders
present or reprasented by proxy, bot who have walved notice of or otherwise
consented o such meeting, shall also be desmed to have corsented o the mesting
being held at such place.

Tecton 108 Chateman, Georelary and Soradineers,
‘ The chatrman of any mesting of shareholders shall be the Hrst mentioned of
such of the following officers as *\aw been wy:pt’;mtui andd who s present at the
reeting:  chiel executive offiver, ;"sreemd?na <§mzrmm of the board, or a vice
prasident who is a shareholder. I 1o such officer is present within 15 minutes from
the time fixed for holding the meeting, the persons presen oed o vote shall
chovse one of their -mmﬁézij to be z.,.'{“agx;xrmzm If the secretary of the Company I8
absent, the chalrman shal bsame person, who need not be a ,ai'kiiz”f};‘;:}iuan b
act as seeretary of the meet 5;; desived, one or more serubifieers, who need not be
sharehivlders, may be appointed by a resclution or by the chalrroan with the ¢

of the meeting.

oy

Seclion 109 Persons Entitled to be Present,

- The unly persony entitled to be present at a mesting of sharehal rjem "ai?E‘ by
those entitled to vote theveat, the tors and auditor of the Cor ‘ 1
who, although not entitled 1o vote, are entitled or required under any provisio
the Act or the articdles or by-laws to be pr{%mm ab the mesting. Any other pers
ey be admitted anly on the nvitation of the chalvman of the mt«wizm or with the
consent of the mm‘img

Section 1010 Quornm.
‘sizb;%%r jE13 me* Act, & qu:m; £y ?nr ﬁm transachon « Jf BUSINESs *zi wvg mg’s) d‘*zg of

: % Zdirzgx or mp:"ew” : :
%ma? m&imm aimg: %Em £ mf‘ t’m Lompany carrying miuw 333;21{@ a& *‘E“u:% E’?ﬁ‘}f;*?ii‘ﬁﬂg. Ha
gquovian is present at the opening <ts.f. ama meeting of ﬁh sreholders, the shareholders
present or represented by oxy may proceed with the business of the meeting
netwithstanding that a guorim is m%: pt’ ssent throughout the meeting. If & quonim
is not present at the opening of any meeting of sharehulders, the shareholders
present or represented by proxy may adjourn the meeting to a fixed time and
bt may not transact any other business,
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Section 1041 Right to Vote.

Subject to the provisions of the Act as to authorized representatives of any
other body corporate or association, at any Fi"&s“:‘"‘iiﬁf\ig of shareholders for which the
f&mfxp&uy has prepared the list referred to in section 105, every person who is
named in such lst shall be enditled to vote the shares shown thereon s;:*yﬁmmw his
name at the meeting to which such list relates except to the extend that, where the
&?mmpamv has fixed a record date in z°§:szpm:§: of such meeting pursuant to section 106,
such person has bansferred any of his shares after sueh record date and the
fravsferes, having produced properly endorsed certificates evidencing such shares
ar having wh@rwzw established that he owns such shares, has ai@mwzﬁm not later
than 10 days before the meeting that his name be included in such list. In any such
case the transferse shall be entitled to vote the transferred s shares at the meeting. At
any meeting of shareholders for which the Company has not pepared the s
wivrzwﬁ fo in section 10.5, every person shall be enditled to vote at the meeting who
at the time of the commencermant of the m@a%mg}; is entered in the securities register”
as the holder of one or mwre shares carrying the right to vote at such meeting.

Section 10.12 Proxyholders and Representatives. v

(1) Every shareholder entitled to vole ab a meeting of shar hddtm may & ;}}mmi
a proxyholder, or one or more alternate wrmw}m}zﬁmfs whio need not by
shareholders, to attend andd act as his representative at the meeting §
mayner and to the extent authorized and with the authority conferred by the
proxy, A proxy shall be in wriling executed by the sharebolder or his
attorney and shall conform with the requirements of the Act

ei’\‘fg
S

,{%3.‘fﬁzfs?a&zfizi‘%*i‘&i}?{ Y *zsry sus‘:h f«:%baawh{;si “i-a‘*r w’%*é»:;’-%*a L ’%f“d*gr i:c‘sr';:n“‘fi te o

vaww an xmzwdual aﬁh&i&,h&& zﬁ?r, ?Z‘E*m &H%?“ﬁi?*‘ii? L3§ LeEry 1‘3 an i aﬁ?wu} b s
astablished 2;333; depositing with the Company a cortified copy of such
resolution, or in such other manner as may be satisfacta wy to the seorelary of
the Company or the chatrman of the mesting, &;’;y stuch representative need

not be a sharsholder.

i‘ieﬁﬁiaﬁ 1033 Time for Diepasit of Proxivs.

The hoard may specify in a notice celling a mecting of sharsholders » tine,
preceding the Hime of such meeting by not move than 48 hours exclusive of non-
business days, before which Hme proxies to be used st such meeting must be
deposited. A proxy shall be acted upon only if, prior to the tme o specified, it shall
have been deposited with the Company or an agent therend specifisd in such notics

gy if, no such tme having been specified in such notice, it has been received by the
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secretary of the Company or by the ch mm of t meeting or any adjournment
thereof prior to the Hme of voting. : o :

Section 10014 Joint Shareholders.

H bwo o more persons hold shares ;umiiy, ary one of them ;Jz*wﬁ
or duly represented by proxy ata mesting of sl areholders ma ¥, i the
ather Or others, vole %i‘m *‘Z“i;ﬁi“{ff%; bt 1F bwo or move of those persons
person or represerded by proxy and vole, they shall vote as one the shares |
held by them. -

b {n person
gy af i%--:

Section 10.15 Votes to Govern,

At any meeting of sherebolders svery guestion shall, unless
required by the articles or by-laws or by law, be z‘;‘i-&?i'ezzrﬁ*;,imfi by a i
votes cast on the question. In case of an equality of votes sither upon a show

hands or upon a poll, the ;:Ex,;fma,n of the meeting %%ﬁﬁﬁi m}%: e entitled to ase ami oy
‘g;ai.\s%mg; vate,

2

aithie

rwiie
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Section 10,16 Show of Hands, v
Subject to the provisions of the Act, any question at a weeting of shareholders
shall be decided by a show of hands, m}%es a hallor therson 1% re mmi o
demanded as hersinaller pmwmﬁ Upon a show of hands every per som who is
present angd entitled to vote shall have one vote, Whenever a Ki’&‘ﬁ.’?it_i%‘ 1:33_; show af hands
shall have besn taken ug:}s:m A qu&stz{é‘ﬁ, uiw E ?a : i ired o
dec ; 1 §§"u*
m“?,

aﬁ,gmwi &my xf;zzaf;%i%mfm o z‘&i‘hw g"zzumz‘icim& i :u‘%pm,t of the msd smmzzfm &mﬁ i%g
result of the vote so taken shall be the deciston of the o,;mg‘gj}}g}i; fers s upan the said
guestion, :

Section 1017 Ballots.

Onoan woguestion proposed for consideration at a meelting of shareholders,
and whether or not a show of E“w;m has been taken thereon, the ¢ chais Wi or Ay
person who is present and entitled to vote, whether as shareholder or prosyholder,
on such guestion at the meeting may demand a ballet. A ballot so requived or
demanded shadl be taken in such manner as the chairman shall gk A
requirement or demand for z ballot may be withdrawn at any e prdor 1o the
taking of the ballot, If 2 ballot is taken each person present shall be entitied, in
respect of the shares which he is entitled to vote at the meeting upum thae guestion, to
that mumber of votes provided by the Act ar the articles, and the result of the ballot
s taken shall be the decision of the shareholders upan the said guestion,
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Section 10,18 &d}mxrnmm%

The chairman at a mammg of sharehwlders may, with the consent of the
meeting and subject o such conditions as the meeting may decide, adjourn the
meeting from Hme to tme and place to place. I a meeting of sharsholders is
adiourned for less than 30 days, it shall not be necessary to give notice of the
adjowmed mesting, other than by anncuncement at the earliest meeting that s
adjpurned, Subject to the Act, if 4 meeting of shareholders is adjourned by one or
re &dgaurmmgm*’ for an aggregate of 30 days or more, notice of the adipurmed

£
sneeting shall be given as for an oviginal meeting.

Section 10,19 Resclution in Writing. _

A resolution tn writing signed by all the shareholders entitled to vote on that
resplution at & meeling of :simmi widers is as valid as if it bad been passed at o
meeting of the shareholders unless a written statement with ob b the subject
matter of the resolution is submitted by a dirsctor ar the anditor in aceordance with
the Act. ‘

‘%ecimn 10.2¢  Only One Shareholder.

Whew the Company has only one sharehol dar or only ohe holder of any class
or geries of shares, the shar ah&idm‘ prasent in person or duly represested by proy
constitutes 2 meeting, '

ARTICLE 1L
NOTICES

Section 11.3 ’Weth@ﬁ of Giving Notices.

Any notice or docwment o be given pursy rm% t0 the Ach, the regulationg
i;%‘isz;zim;na:w the articles or the by-laws to a shaveholder or director of the C CaTIRaANY
may be sent by ;@rrﬁpm{% mail &(ﬁaiﬁ”&%&‘)i‘i& by, or may be d szeiszm% personally to ;iw
shareholder at his latest address as shown in the records of the Camp “m}; or &
fransfor agent and the divector ot his lategt addeess as shown on the re
Company or in the last notice of directors 5 O netice of change of di zs%m
the Ach. A notice or document sent In acoordance wzzi the SNy
shareholder or director of the Company shall be desmed to be recelved by him al
the time it would be delivered in tw cedinary ﬁ(ﬁumy@ of mail unless there are

reasonable grounds for i’}ﬁ%i{wimg‘ that the shareholder or divector did not receive the
notice or document at the Hoe or al all. The secretary may change or vause to be
changed the recorded address of any shareholder, “dire cior, officer, audilor o
mernber of a comuadited of the board | w aceordance with any infovmation believed by
him to be reliable. The foregoing shall not be construed 5o as to Himdt the manner or
effect of giving notice by any other means of communication otherwise permitted by
faw,

5%




Section 112 Notice to Joint Holders,
If two or more pemmx are vegistered as joint holders of any shave, any notice

shall be addressed to all of such joint holders but niotice addressed to ong of such
persons shall be sufficient notice to all of them.

Section 11.3  Computation of Time.

In computing the date when notice must be given under any provision
'r‘wguirmg 8 spes Aikm‘i mimb&r of days’ notlee of any meeting or other event, the {‘ém"‘
af giving the notlce shall be aaluded and the date of the meeting or other even
shall be indluded.

Section 114 Undelivered Notices. ‘

I any notice given to a shareholder pursuant to section 111 is returned on
hree conseoutive oocasions because he cannot be found, Ehye i*a:ﬁm;ww shall viest be
yegquired to glve any further nolices o such shareholder wndll be nforms the
Covrgpany i wiiting of his tew address, '

Section 115 Omissions and Errors, o o

The accidental omission to give any notice to any shareholder, -director,
officer, auditor or member of a committee of thy board or the nun-receipr of any
notice by any such persen or any ervor in any notice not alfecting the substance
thereof shall not invalidate any action teken at any meeting held pussuant to such
notice or otherwise founded ti“;ez‘x.m‘

Section 116 Persons Entitled by Death or Operation of Law.
th of a shareholder or

%

Bvery person whao, by operation of law, trangfer, dee
any other means whatsoever, shall become entitted o any shage, shall be bound by
every nolice in respect i“?f sach share which shall have been duly given to the
shareholder from whom he derives his Btle to such share prior to his name and
address being entersd on the securitisy register (whether such notive was glven
before or dm«z the happening of the event upon which he became so entitled) and
srivy to his hurnishing to t}w Company the proof of authority or evidence of his

entitlement preseribed by the Act

,..w;

Section 117 Waiver of Notice.
Any shareholder, proxyholder, other person entitled to attend & mest §

qum ders, director, officer, auditor or member of & committee of the board Ay

tany thme walve any notice, or waive or ab d&s@ the e for any notice, reguired
to be given to him under any provision of the Act, the regul dations thereun wer, the
articies, the bydaws or otherwise and such waiver or abridgement, whether given
before ar after the meeting of other event of which notice is msimreé to be given,
shall cure any default in the giving or in the time of such notice, as the cage may be.
Axvy such waiver or abridgement shall be o writing except a waiver of notice of 3
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raegting of sharcholders or of the board or of o commities of the board which may
be given in any manner. :

ARTICLE1Z
EFFECTIVE DATE

Section 12,1 Effective Date. v
This by-law shall come into foree when made by the board in accordance with
~the Act. '

v S&:cijii::in 122  Repeal.

All previous by-laws of the Company are repe led ag of the coming inte Tores
of this by-aw. Such repeal shall not affect the previous operation of s any by-faw so
szm o alfect the velidity of any agt Jﬁ:«zm ar right, privilege, abligation oy
Hability acquived or ncurred under, oy the *@aiéémf af any conbract or a
racle pursuant o, or the validity of any articles or predecessor ehatter documenis

the Company phiained pursuant to, any such by-law prior to its repesl. All officers
and persons acting under any by- law so repealed shall continue to é’ﬁ?fé_ﬁf&v i
Jﬁgztg‘m;*z*ﬁ;fi undey the provisions of this by-faw and all resolutions of & : 5
or the board or a comunittee of the board with continuing effect gm,wci under any
' ;ag@z°a}ngi by-law shall continue good and valid except to the extent inconsistent with
this by-law szi until amended or e {’*&Eﬁfﬁd

SIEITENR




SCHEDULE C

RESOLUTION

See attached.



COMPUTERSHARE TRUST COMPANY OF CANADA (the “Company”™)

RESOLUTION REGARDING
EXECUTION OF DOCUMENTS AND COUNTERSIGNATURES

RESOLVED that pursuant b the authorty of the Bused of Divechors wnder the terms of Secion 2.4 of By-
Law No. 4 of the Company, the Cormparny herely makey the Toliowing designations, which shall superseds
ary previous designations pursuent o such By-lave:
1o THAT for the purposes of s designation sach person ligted on the atisched panes shall be
desimated 85 5 Signing Officerof the Corpany as & holder of e positions setout ned to s or

e rame For 50 Jong as sach person remains an emploves of the Company.

3

be divided Into the Tollowing dasses:

. THAT for the purposes of this designetion the Officers and Signing Officers of the Company shail

CLASE A Liass g CLASR O

Prasident Gensrgl Manager Associatn Reletionship Manager
Chief Bxetubive Offioer Bravch Mangger Manager, Dishursementy

Chiaf Financlal Oiflos Comporate Trust Oy Mansger, Ivvastor Servines
Condroiter Director, Broker Proghuny Marager, Trade Procgssing

Examsive Vine President
Senior Vice President

Foyirsad Manaosr; Servite Delivery
Manager, Administration

HManager, Trarsler Procesiig
Frofassisnml, Sduinistrathe Serdoes

Vice President Mansger, Chant Senvines Professinral, Product Specialist
Troasurer Manager, (st Servines, Comuunination Sendoss Professional, SEBAR
Seorstary Manager, Comesrciel Develogment, Qommuonkostion Services  Professiongl, Transfers

Manuger, Corpovate Sctions
Manmger, Coporate Adodvgiestinn

Temn Leader, Boud Adminiztration
Teumn Leader, Clerd Sarvices,

Manager; Corporate Trugt Comernicstion Serdoes
Marager, Emplayee Bans Tearn Leader, Curporate Attions
Marnger, HES Team Leader, Lagels

Manager, Private Capltal Solubions Feam Loader, MBS

Manager, OF Bovaltiey Team Leader, O Rovelties
Manasgsy, Upsations, Communication Servias Team Leader, Ressarch
Manager, Procetion Desdloperent; Comvpunication Senvioes Team Lesder, Seowity Flow
Manager, Beplbberad Frodu Trushee Seevices Team Leader, Trost Irvectnunis
Manager, Stock Trangler Adrirdsteator, Audit

Manager, Stuck Transfer & Adrinistrator, Clent Sarvices
Clant Servivey Ariveindstrator, Coporate Actions

Manager, Steck Trandfer & Oporations
Priofessinoal, Administration
Professissl, Thaet Servines
Professinnel, Dovporate Actiong
Professional, Corporate Triust
Pridessioral, Empluyes Plins
Profesgional, MBS

Professionsl, Service Delivery
Profeestonad, Stack Trarafer
Relationship Manager

Adprindstrator, Corporate Trust
Adrivdstrator, Esorows
Admindstrator, MES
Adrimistrator, O Bovalties
Admindstraing, Stook Trensfer
Angodiate Trust Officer



3. THAT, any two Signing Officars fisted In Class A or B, or both, or any one Class A or B Signing
Officer together with one Class C Signing Offfcer may reprasent and act in the name of the
Company, but only In the ordinary course of the Company'’s trust and agency services business
activities including, without limitation, ansfer agency, record kesping, plan administration and
debt trustesship. The above mentioned Signing Officers, on behalf of the Company, shall be
authorized;

{8} o exsode and deliver sl affidevits, sgresments, certificates, contracks, desds,
indentures, nolices, undertekings, conveyanoes or other documents required in the
course of Bs operations Induding, without restricting the generality of the foregning,
documents evidendng any assignmant,  cherge, co-ownersip of  immoveabis,
corveyanes, deposit, exchangs, habitaBion, hypothec, insurance, lease, Hen, loan,
morgage, partnership,  pledes, privilege, purchase, registration of resl  rights,
retrocession, sale, suratyship, usufruct or tther like documents;

{0 o seoure any loans o olber sums owed by way of morlgage, hypothes, Hen or other
charges upon property, real or parsonal, movesble or immovable;

) to acquire, convey, dispase or sell, in whole or In part, by way of public or private sale,
by guction or otherwise, of said property so mortgagsd, hwpothecsted or ptherwise given
as sectrity;

{eiy o grant easements, encumbrances, servitudes, rights of way and other charges and liens
uptn immovable or real property;

{8} to grant partial or toiel soquittences, discharges, mainiovies and rolesses, with or
without consideration, of charges, hypothees, Heng, mortgeges, pledoss, pivibeges and of
ary affect of 2 giving-n-payment dause or of 2 resolutory clause;

{fy o execute and deliver all agreements, contracts, deeds or other documents perlaining to
the adminigiration, the custody or the tensfer of bonds, certificates of deposits,
debertures, notes, options, shares, warrants or fike secuwrities and o receive funds and
irvest same in sefd instruments; and

{m to accept, corvey, fssue, purchase, receive, sell, subsoribe for or transfer bonds,
certificates of deposits, debentures, notes, options, shares, warrants or Hke securities.

The Signing Officers are suthorized to aexercise all powers, responsibilities and rights and
to execute all obligations required under the terms of any affidavit, agresment,
certificate, contract, deed, indenture, notice or other empowering document in the
course of the Company's operations ardd generally to do all such things as are necessary
and useful to the fulfillment of the above objects, sublect to any limitations mposed by
law, in order to give full effect and purpose to the foregoing.

4, THAT the authorization contained hersln doss not indlude confracts and agreements R the
purchase of goods and services by the Company for its own uss which are excluded from the
aperation of this authorization,

5. THAT any one Signing Officer from Classes 4, B or €, or any combination thereof, sy sign and
counter-sign  boreds, debentures, stock certiicetes and oiber seowlies on bohaf of the
Comparny, when i aols 83 rustes, ransfer agent andfor registrar,



&, THAT anv Signing Officer may affix the corporate seal o any Instrument raguiving same,
7. THAT any officer holding & dual position shall sign only once.

DATED at Toronto, Ontarlo, as of the 18" day of August, 2017,

CERTIFIED TRUE COPY

1, Kelty Wood, Assistant Seoretary of Computershare Trust Company of Canada, hereby cartify that
this copy of the Resolution Regarding Becution OF Documents and Courdersigngtures for
Computershare Trust Company of Canads Is & brue copy of the origingl which way passed by the
Board of Diractors on August 18, 20107 and is of full force and effect 83 of the date hereof,

g .
. it Y
é ¢

N, <% o tf e
P day of et e

Certified st/ 2400 ontiis - 2017

Assistant Seore



COMPUTERSHARE TRUST COMPANY OF CANADA

AUTHORIZED SIGNATURES

Banie® An mthat, Administrator, MBS Rosanns Bancod, Administralor, MBS

.@‘&aﬁf; Can, Professlonst, BBS

Watren A. Chang, Administrator, MBS

Trovor %I}avxdﬁ, Manager- Reglstered
Product Trustes Bervices

Sam Golder, Manager, Dorporate Trust

3, Kedly Wood, Assistant Secretary of Computershars Trust Company of Canada, hereby certify thet sach of the
above named persons holitls the office set out beside hs or her name and that the facsimie signature
appearing with the rams of &aei"g sueh gﬁr&m s alrue ax;a::& wopy of the ssgnat:ure of such person,

Assistant Secrefary



COMPUTERSHARE TRUST COMPANY OF CANADA

AUTHORIZED SIGNATURES

Judy Kang, Corporate Trust GHficer Flons K@ﬁhs ’3:‘3‘?‘@@?‘&%& Trust Oflcsr

L B4, Biedo, Corporste Trost Qiflcer Stanlsy Kwan, Associate Trust Officer

Daniel Las, Administrator, MBS Samuel 8. Liaw, Administrator, MBS

&1 Win Liu, 0ministrator, MBS Beorge Logue, Corporate Trust Officer

i b, ?’ﬁmag@% MBS Scolt Markham, General Manager

Btrcho Winchey, Sowpoeate Trust Olizer Julis Malr, Corporate Trust Difflcer

I, Kelly Wood, Assistant Secretary of Computershare Trust Company of Canada, hereby certify thet each of the
above named persons holds the office sel oub beside his or her name angd thet the facsimile sionature
appearing with the name of each such person is 3 true sxact copy of the signature of such parson,

B A

» ¥ ‘osﬂ .
Certified at Toronto on this %,if f £ day of X;’ﬁg{” A




COMPUTERSHARE TRUST COMPANY OF CANADA

AUTHORIZED SIGNATURES

Q rate Trust DFfiper : Yang yaékﬁtm, Corporabe Trust Officer

g1, Loy

 Rohert Morriso

. Toum Loador, Bord A sraion

Sebastian Panyg, Administrator, MBS

Busmnng Pynn, Probsiongl, MBS

Fonie Saisaren, Toam Lester, TASE Istmans Wichelie Sohilts, Associate st Ooer J

whea ) §aw@"@

Keil Scolf, Corporate Trust Officer Hehisis Shivpiased Associate Thst Offiesr

I, Kelly Wood, Assistant Secretary of Commputershare Trust Comparns of Canads, hereby ety that sach of the
above named persons holds the office set out besids his or her name and thet the facsimile signature
appearing with the name of each such person iz 3 rue axact copy of the signatiire of such persan,

Certified at Toronta on this  o2.f 47 day of ,«é,g;&gmﬁgggm , 2017,

Assistant Sooralary



COMPUTERSHARE TRUST COMPANY OF CANADA
AUTHORIZED SIGHATURES

Charas & Sioley, Administrator, WHS

2%

Rafl Slvalingam, Associate Trust Officer

Hedly Wood, Menagsr, Administrafion

I, Kelly Wond, Assishant Seorstary of Computershare Trust Company of Canada, hemby certily thet each
of the sbove remey] pevsors holds the office set ot beside B or her rine aigd tha the facsimile
signature sppearing with the reme of exch such person i @ trus sxast copy of the slonature of such
DErROL,

Y )

, 34 A9
Crrtifted 8l Toronto on this i;gi/f 2 day of

Asgistant Secre Ay

€.



