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RE: 

RE: 

CO:MPUTERSHARE TRUST COlVIPANY OF CANADA 
("Com pu tershare") 

OFFICER'S CERTIFICATE 

CIBC World Markets Inc. 
RBC Dominion Securities Inc. 
Goldman Sachs Canada Inc. 
BMO Nesbitt Bums 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. 

Cf?_;;_~~-~~~i~li~~~~~i-!i~~};regate principal amount of 3. 3 5 7% 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. 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. 

2. 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. 

3. 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. 

4. 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. 

5. 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. 

6. 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). 

7. To the best of my kn owl edge, 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. 

8. 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. 

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

[Remainder o_f page intentionally left blank./ 
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DATED as of the 9th day 

Attachments 

Schedule A 
Schedule B 
Schedule C 

Articles 
By-laws 
Resolution 

Name: Scott Markham 
Title: Assistant Secretary 

[Signature page to Officer's Certificate of Computer share] 



SCHEDULE A 

ARTICLES 

See attached. 
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l+I Industry Canada lndustrie Canada 

Certiifoate 
of lm:orportltion 

Canada Business 
Corporations Act 

J hereby eerti fy that the abovfN'l&med 
corµotatbn, the articles of lncorporatknt of 
which are attrwhed, was incorporated w1der 
the Ctmada f:!usinass Corporations Act 

Direetor M Directeur 

Canad~ 

Certiikat 
de constitutfon 

Lot canadienue sur 
les soci&tis par actions 

Je certifie que la soi::icte susmentI¢nnee, dont 
les statutt constltutifs sontjoints~ l'I ete 
constituee en soc!ete en vertu de la 
Loi canadfertne sur !es socMtes par actions, 

February :l9~ 2000 f le 29 r~vrler ZiHW 

Date oflncorporatkm w Date de constitution 
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s~~upo:t41:1rs ~± a ,me!f,o/~:,¢¥1Y' itft!td. ;uid cot1$:1%~je0··fi1r . . . . .. . ., ; b;r 
8..n ixiaforilient or im~xI:teri:ts m 110ti:tl1ng signe!'I hy· ?J:l 4f&:cd:t.sh~eJtuj1'tl~xs, .. ·· ··. 

5: NJ.L~ber . .( OT rnirmnum' afu:cl.-tna::dtTH;U),1 !llUYtb.er} of directdrs: 

A mimrttt~rn oi one {1] wnti a rr~hrrqrn of ten (lOJ., 

6. 'Restrictions,. if any, on busines,s the corporation. may catty on: . 

None. 

7, Other provisions, if any: 

(a) ', 'r:he nun\ber of sJv1reh0lde.rs or the Cor:poratitx11 tti;ch'lsive of ywmsons 
vtho are in its.en~rplo;lr,rtunt and exdusiv,IF cf£ p~rsons '.A'RO, ·kfrvirt~ heen 
furmeriy in tJ:te employment· of the O::rpottti:om1 wex~,, while in that 
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er.nnlovrn.ent to be, sha:re;ttolders of the Cc•rooration, is limited to not .r· .... . !(-

, . 



(b) 

(c) 

more than50t-2tn: ~r.e·persons who.axe¢*' joinrtteg:lstered own.e~s 
cf 1 or more shares fur&iri,g.eouuted as lshare.ho1der; 

Arq invitati<n1 to ~e public to suhseribe for any secu;:ritles of the 
Cozpm:~tio;rd:fi. J;)i;o~i?ita~; &">'ld · 

The .. dl:rectors may :Utone or more dixec&:list who $hall hold office 
for a ttn;r.iJ !llXP~~-: . . . }~t~r than the ·dqsi;; of 'tl:te p.e>;n antural meeting 
of shareho1riffiuS; b~·~: f:h~ total number of drreo:a;is' so &ifpointe'd may . 
not'ex.Ceeq mite tft.J.rd·of the ttttmber of clirectors;efoctecl atthe.J1reviotrn 
an.mml rtteetlhg d shareholders. · 

Name · Ad&ress 

lhi,an M~ Pukier 

' '"'"t: 

46 Alcina Avenuq .. . · · 
Tii;:::;nto1 Ont@n:io · !~1EJG<?:R!J .... 

.,·· 
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Busfnes:t Cci'por¢aon; Act as s{:t i;rut, ln 
the attached artidtsi of reorganiz:atior!; 
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·fos sotifi-&s. par acti-O:us 

Corporiufon nlimhtt+lmu#·o d~ la. sor;rtl'.$ 
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',>_. 
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the attiched: a(tltI?t of.redrg~triizatio.n; 

Director. Ditecteur 
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June lJ~ 2000!le19 jufo l<N.'lO 

Date of Amendment· Pated!! modification 
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CLAU$t7Slf#'btftHCATR\OE8 

{AtkTiCLlS 21 DU i Tl) 

The articles of the Corpotatlon:.be ametltieilto a'tithorize the Co?po~ffon.to use its oorp0:tatc: name in either the 
existing Engll.sh versit11 or in the :foUovring French vers:fon: 

Services aux lnvestisseur:s G:;mputershare inc. 

·'. , ' 

June 27, 2000 
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SCHEDULER 

BY-LAWS 

See attached. 



Deeds, transfers, assignments, contracts, obligations:, rertmcates and other 
instruments may be signed on behalf of the Company by any two of the directors, 
Chairman of the Board, President, Chief Executive Officer, Chief flnandal Officer, 
Treasurer, Secretary, Executive Vice-Presidents, Senior Vk:e-Pre.sidents, Regional V!ce­
Presfdents or Vice-Presidents. In addltfon, the board of directors or any two of the 
Chairman of the Board1 President, Olief Executive Officer, Chief Flnanda! Officer, 
Treasurer, Secretary, Executive Vice-Presidents, Senior Vk::e-Presfdents, Regional Vice­
Presidents or Vfce-Presldents may from time to time direct the manner in which and the 
person or persons by whom any partiz,"'ular instrument or dass of Instruments may or 
sha!I be sighed. Any :Signing officer may affix the corporate seal to any instrument 
requiring the same~ 

CERTIFIED to be a true and exact copy of an extract from By'-U'IW No. 4 of the By·uw:s of 
Computershare Trust Company of canada, which By-Law ls ln fuH force and effect as of the d&te 
hereof. 

day of 

t• .• . .. 

__ _,,!""':.:::~"'>;""::~;~,,,.,,>;2{/..J,('•·.:~/ 
Assistant ~Vetwy 



COJv1PUTERSLfARE TR DST COiv!PA.NY OF CANADA . 

. (the "'Company''') 

BY~LAVV NO. 4, AS AMENDED AND RESTATED 

A by-law relating generally to the transaction of the business and affairs of 
the Company, 
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BE IT ENA.CTED as a bv~law of the Cornp·any as follows: 
,) ·. " 

ARTICLE 1 
INTERPRETATION 

Section 1.1 Definitions. 

(1) In the by~bws of the Company, unless the context otherwise requires: 

"'Ad''' meam~ the Trust and Loan Cmnpanies lie(, and any statute that may be 
substituted therefor., as from tlrne to time amend.e<l. · · 

' ' 

nboard" n1eans the board of directors of the Company 

''by·laws'' iJ;1eans this by-law and all other by-laws of the Compan\l frorn 
Hrne to tirnein force and effoct·, 

"Company" :means the Company continued un.det the Act on Jnnl.iary 9th, 
200L 

"letters patenf" means the letters patent of the Company as frorn tin1e to Urne 
arnended or resta !:ed. 

"nv~etlng of shareholders" indudes an annual meeting of shareholders rmd a 
soe.~ciaI·meetin.rt..· of shareholders. ! {<) 

1'nmt«l:msiness dayr' means Saturday, Su.nday nnd any other day th<'lt b a 
holiday as defined in tht~ !ntevptr:ti'Mitm Act (Canada} ns fron1 bmc to Urne 
amended, 

unrdinary· resolution" rneans a resz1lution passed by a rn.•i;'orit.v of lhe votes "'" . . . .... .) ) 

,,,, "'t ·t-,.,,. t}~"' ;,.:[»ci·><<>]'Jr1ld cw>~ '·VJ'·O ~~·"'f··.cv< .:,,., "0"'1""'Cl· '>le ;:[~" ~ f""''''] •it·,,~ r· . ., C)( ~-; rt1'•·"'d b\' :t.~·<".l· L·_}:~ . t'S"..:.: . .c.J .. H.i.::;;.'t:;.~. ,'J:. ..... ~ .... ~~-1.:~ '"'"". \ ""'J:./.,,·~ ... ,u. --'· >: ~-·"' .. w:t~1,;.:. .t ~,. ~- .,M& .-.;..:..vv ~ .:-.. .. -...) ~ "-· . ~->-:11:.t:~.:.-t...,,., .""· ,:· 

all of the shareholders entitled to voh~ on that resolution. 

''recorded address'' r:ncans in the case of a shareholder h.is 1.:;ddresi1 as 
,,,,,,~(1)'"1·'"»d 1'n 1:11fa ""'r' .. 'rt'tfrw 1·'•'»P"t''-'.t""r <>; .. ,·1 1·l"' th''' ""''->«" ,.,,f· 1'n.;'("' ,,·1.,,~·•·oh1J'·l,··Ji;;r·<: q..,,,, -~'iv~~.~.)~ .:ti.~ J..J V ..,_)~;_--...,~::.k .. ·'""-':_-} '°"t.,.".:e-··»~ '""';.;1 M.h~U"<\. .... ~ ;..~.~ :.,,,~h,,'<::~ \/ ... ~:'":-;,..d. ~.)J~t'~.A:~,4$ . .::·~ .. ~; . . d ~-q~., 

•~cl.dress appearing in the sen.irities register in nwped of such joint holding or 
the first address so appearh1g if there are r:nore lhan o.ne,~ a.nd in the case of <1 

diredor (subject to the provisions of Section lLl), officer, auditor or r:nernber 
of a conu.nHtee of the board, his !ntes.t address as recorded lrt the records of 
the Company, 
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. 
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< 

'~resident CanadfanH means an individual v1ho is: 

(a) A Canadian citizen ordinarily resident in Canada; 

(b) A. Canadian citizen n.ot ordinndly resident in Canada who is a mernber 
of a class of persons prescribed in the regulations to the AcL as 
am.ended from ti:rne to. time; or 

(c) A permanent :resident within the meaning of the Immigmfltm Act amd 
ordinarily resident in Canada, except a pen:nanent reskkmt tvho has 
been ordinarily resident in Canada for more H1an one year Kfter frw 
time at v1hich he first became ;:dig:ible to apply for Cttnndhm 
dHzenship. 

"'signing o!fice:r'r means, ln r.elatio.n to any instrument any person 
authorized to sign the. same on behalf of the Comr,any by or purstmnt. to 
section 2.4, 

''special meeting of shareholders'' includes a rneeting.of any dass ot classes 
of sh~'rf'holclens T1t4 ~· BlJ('(:Jal rr01;~ti>"C' nf ;:,J[ shen:dioldel'S ·A1l·iflt'd to vph;. •>.l' ''"' ~ .. ~~~ •.. ,,- .. • .. •:-..-.-.;>.; -cC'.: . .I.. J ~-~ ~.:r ~ ......... ·~-~. :-~~{")·"'·,). (>...<. c (_:. <.-.,X . •. ~ _'t:. ··''<.·~· ;.·.. 9 .•. ~·"-~~··{'>..._~·-:~* 

annual meeting of shareholders, 

"spedal resolution" rncan$ z reso!utlon passed by n rtHijorHy of not less frwn 
two~third.s of the voles cast by the shareholders viho voled in re$pr.::ct of that 
reso!uhon orsi2T1ed bv all the &hareholders entitled tn vr'Jle on !h;it: resolution, 

~ ~ . . 

"um:rnimous shareholder agreementu means a written Agreement a111ong an 
the shareholders of the Compnny or arnong all such shareholden« and J 

person who i.s not a shan:1holder or a written dedaration of the bcnE'fltin.l 
owner of all of the issued shares of the Company that restricts, in vvhok~ or Jn 
part, the povJers of the directors to rnanage the bush1ess and affair.s of the 
Contpany, as frorn time to tirne amended. 

Save as aforesaid~ words and expressions defined in the Act have ·the same 
meanings when used herein, VVonfa hnporting the singulnr rnirnber indude 
the plural and vice versa,: words irnporting gender include !he ir1astuhne,, 
fomi.rdne and neuter genders; and 'Nords irnporting a person include nn 
individual, partnership, association,, body corporah~, unincorporated 
organization, trustee, executor, administratot ancl legal representa live. 

Conflict Vlith Unanirrrntts Shareholder Agreement. 

Where any provision in the b;>lav:s conflicts v;ith any provg1on of ;1 

unard:rnous shareholder agreeri1ent the provision of such unanfrnous sharehold~r 
. agreement shall govern. 
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ARTXCLE2 
BUSINESS OF THE COMPANY 

Sedion2.1 Registered Office. 

The registered office of the Company shall be at the place v;ithin Canade 
fro·W» 't"'" ~ l"" Vrv>c. -~- ,,,_,'fj,o;A.' fl. ".>v·[·' -;[,;--~ ""')d; -. t"· s·-· h < l,,.l -.t:>''' 1·-r- ' '·1 A t·l·' bi"-. -l "''-" 11118 ,~! ,J,,,L ~J'CU ~'c<J JJ, •• 1f'. ••~ JC t,,_, nL . il __ UC dC dr,,,55 .__\_eICll, as 1C .:)df(, 

ma v from tirn& to time determine. - _, 

Corporate Seal. 

~- Until changed by the hoard, tbe corporate seal of the Ccnx1pany shall be in the 
form irnpressed hereon. 

Sedlon 2 .. 3 Financial Year. 
'[ )' -, l , ' ' -- t 'b ;i '] f < - 1 f t q ' 1] :l .irttl cttangeo Dy tae 'Oiln,;_1 , 're u1£ntcm year o · t11c Z.,,om.p0r-iy sna~ enc on 

the last day of December in each year. 

Section 2.4 Execution of Instrun1ents, 

l)eecb; lTartsfen;, assigmnenw, c:onh·n<Jn, obhgatkmt., cerhfkates and other 
instruments rnay be signed on behalf of the Company by any hvo of the dfrecto.ts, 
Chainnan of the Heard~ President, Chief Executive Offk0r., Chief Firwndai Offlc0r, 
'l'1••>·".'""·1r-.,),. c,),,,,,;,ia-r1f. 1:tx_Pc't1·•1'V"' ''1'"•"'~r:i1.,,,d,1-',~r1·h- t"~._;,,1~'('1r· V''""'«P·'''"'"''-l"'"'•l"<' ·no,7:,"'1:,i .. ~:e'lt)...°1'"- .. \: •.. J. ,~ ~ .. .J..:A,.t. :tt ..... t.~ • . ,,. , J....;~ -...~ .... i... . ~- v . <\...~ i. . ~..,>..3J'\.: ~-* t::J.r ,_..,.~. ~.(. . . ~-) .• ~ .. "' '>-. ...... ~·'" ~ ., .~ . ,.,,"'}~ i"- ....... 0 .ri. t. .. n. :-JI 

Vlce·Prnsidents or Vice·Prt$idenb:;, In addition,. the boa.rd of d.irectors or any tvio of 
the Chairman nf the Board1 President, Chief Extcutive Offker, Chief Firwndnl 
Offio;>.r_, Ireasurf~r_, Sli~cretary, Executive \!ite-Presidehts, Senior Vkr>Prnsidents, 
Regional Vke«Presidents or Vke~Presidents may frorn fone to tim0 dlrnct the 
manner in +vhich and the person or persons by V/horn any pnrticuiar instruxnent or 
dass of instrurnents xrray or shall be signed. Any s)gning officer n1ay affix the 
corporateseal to any instrument requiring the sa.rne. ·-

Section. 2,5 Banking Arnmgen1ents. 
cr1·----~: ,. j. --- 1- """~A 'f: ;-.l" C··'-'""' -'~ti• ~J-•d'1 _- I 1~1 - ·t· j} -y'i' .. i"·, t'I -_ k, ,'MrtK1ng '.hLJnesS O, u\e ~O.!n1"'<~H1 ~ilt L•. L,lg, N.~:wu UllhS. .. H.J.:i, flt'. 

hnrrovvi.ng of money and the giving of security th€rdor, shall be trnnsnded 'Nith 
'-'UCh l·mnKB- ttt1~t COrflf)tlr-\)C" 01' otJ-•tw bodi05 f'(Wl:J()~'it~C Of nn:t<'ln.lz·;il<or« f)f j'H"~'S011 <: -.:-.is w ~- '··I'.. :R: ".( •}."'" . ~ .. ·- <-··:-:-. -··.i'.* ~ - ·' .l.. ·.-:.S.. ........ ,_ ...... ;.. ..;, ·'""f -:.--:-~-lo.~ . . .. ·>:_i.: .: . • :R: ~::.,_ :;..j.)" "· ..•.. '-:--:.·' .. ·~.,._;l," :,,:.,., 

may frorn tintc to t:Lrne be designatad by or under the authority of the board, Such 
banking business or any part thereof shall be transacted under ~;ud\ agrecnH~nls, 
in.structJ0±1s and delegahorts of powers ;1s the board rnay frorn tirne to hnH:? prescribe 
or authorize, 



persons as rnay be deter.mined by the said person or persons executing sttth prnxlc; 
or arranging for the issuance of voHng certificates or slwh other evidence of the right 
to exerd.se such voting rights, In ztddition1 the board r:nay from time time dired 
the rn.anner in 'Nhkh and the person. or persons by v;horn any particular voting 
rights or class of voting rights rnay or shall be exercised, 

Section 2,7 Divisions. 

The board may t8\J${~ the business and operations of the Compimy or any 
P.!Jfl thereof to be divkk.;d or segregated into on.e or ntor.'e divisions upon such basis, 
ir'.§luding vlithout lin1Hation,, character or type of businesses or operations, 
geographic.al territm."if:·s, product lines or goods or services as the board nwy 
consider appropriate in each case, From time to lime the board or, if authorized bv 
the hoard,. theehief executive of:fker rnay nuthorize> upon mtch basis as n'my b,t~ 
consklerctl appropl'iate .in each case: 

(a) Sub~Oivision ;.n1d Consolidation, The further division of the blrnlne.ss 
"'l'';l· "'I'V"·i·•A t»o··'"' '")r -~n·\"t ,,.l. '('1" d•·•·1'~,·1'r""' ·1'1·'''' h,l·,, . .,\·1··,1'b~ <>·•.·~,.:1 •h,,, ... . M·. ~.~ \.Jr ~ .. ~ 4. .f(. "·.W ~·.~ i :t:.:tf..~ . . ...._.J' -.':> ~ .• J t :tW:...:11! °Y, ,.~ ,;-1'.{( ~ .. :~ l ~ .... ~ . .,~ ~--~ .} · 'ti. •.• l :,,,_;s ~U .c.· ....... 1 L P .... , 

consolidation of U1e busine::;s and operations of any such divisions and 
suh·1..1nits; 

{b) Narne. The designation of any srn::l1 divi;;ion or sub~unit by; ond frw 
carrying on of the business and operations of any such division or sub" 
'J'''it »1-•cl·· "'1-·. ,, ,,.,,.,.,,..,,., ,.,•·1·1""" t-1·-1·"11 d1r:> ""'l"''1'" of t·l'1'·"· (',,,l.'"JT'·1'1 . . 'r 1·)"""·' ,i,·l·t·>r[ -:., .~.h. l;.·>-.~ ~ ! ~~ f...~·1-:.l;~ . .<:h.., \...,t . . ~~ ... {~.,.!:A.,~<·.;:.,~;~·>-~-.... Q t:: ....... ~...:i .. ~~.,,..:::) )1 _.,,.Jt'-..~Y.,l\. . .... 

t·l1.'·'l tht~ f\)*111'.YV~v .,h-'~11 '"'"t nut P's rrnrH' ln 1ev:il>1c cl~r'P''1·•'tt'>r'" <'.'1 .. 1 ~. t~.,, -..,,,.,, x . .j.~·*~J ;..,:,\t~. ~,,:$·~, ... ~"' i:,. ·' ,;..~ ·~.}..;\ .. ,,r. .. (.~:•'l:-·\' .. , ... ,,,:s 

contracts, invokes, neg~>tfobk inS\Turnents and oniers for goods or 
stfrvkes issued cit rtt<H::ie bv or on behalt of the Cornn21nv; and 

~ " r N 

(c) Of(i(:i,~rs, The appointrnent of officers for any such division or ~itib" 

l 'P!'[• +1•'> ,Jhf4 *'l}>i·1·'''+t'D1"' ,,.,(. ·t·l'\;~~'l' :r\'"iM'"f''· ti·!'1(l ('1 i·1j··1·,~~ '~l.,>":i [Jl'" rb'.':1'.)';'C>j {)f t;.,..~. r ),.:::. , .... ~i.~·,\;.:1:.:::. :i.~i.. . . ,~ .... *·:... ~ t \.;a .. a·~-....t .. 1..,~>.,~P ~i;:; ··lo.~~..., ...... ~ ~ ....... ~ ..... ,,.~ M .:t.~ ... ·"'· ~-":"' 9'\,.;t.~. ~.,., ~;J: .... , 

any such officer so appointed without prejudice to such officer's rights 
undJ:~r any empioyn10nt contract or in law1 ptO'Vidt>d that any such 
officers shall notf as such, be offlc£rn ()f the Cornpany, unless expressly 
r1e5<;,·n-1tnd ac> i<'H''h .... ..l , ...... ~.~?· .. .( \,.~ .:... d Q,,,~ ' 

ARTICLE3 
BORRO'WING AND SECURITIES 

Sedion.3.1 
'1). (. .. 'V" 1 · ~ ·1· ' , 1 ' ' · · f ' z·.., r l , l v Jt 1ou, 11111 ting Li.e Dorrovling pov.vers o tne fHnpany as sBt 1ort1 m t le 

Act_, the board may from thTte to time on behalf of the Cornpany, without 
authorization of the shareholders: 

(a) Borro•.v money upon the credit of the Company; 



(b} Issue, reissue,, sell or pledge bonds, debentures, notes or other 
evidences of indebteciness or guarantee of the Company,· whether 
secured or unsecured; 

(c) To the extent permitted by the Act, give a guarantee on behalf of the 
Company to secure perforrnance of any present or future 
indebtedness, liability or obligation of any person; nnd 

(d) Charge, mortgage, hypothecate, pledge, or othervvise create a security 
interest in all or mw currentlv ow·ned or subsequently acquired reaI or 
personal,. movable ~)r htH11f'!V~b1e, t;rooertv or the Co~11na~rd, indm:lbFr 
..1.. • t J ,, .r ]< ~.::;, 

hook debts, rights, povlers, franchises and undertaldngs, to ~;ccute any 
such bon.ds, debenhrres, notes or nther evidences of Indebtedness t)r 
gunrantt:~e or any other present or hJture indebtedness, HabHity or 
obligahrn1 of H10 CotYtpany. 

(2) Nothing in this section Hrnfrs or restricts the borrowing of 1noney by the 
.Cotnpany on bills of t~xchangc or ptornissorynotcs rnadr:, dn~wn, ao::t:~pted or 
endorsed bv or on behalf of the Comr:iarty., · . .; r ~ 

Section 3.2 Delegatiort. 

The board may from time to tin'le delegate to ;;1 cmnrnilh~e of the board, one or 
mQn• directors o~ officers of the C'cin'oarv rr ··my oth•'T ner'\\)n '1'' 'rny bt" ·1esion·~ 1 E'd ..,. .. , .... ··. "· .,l. . ,.,, .•.. 'w•··· .. ~ '; x .. ~ .. •' ·'-"· t' .,,, '·'·'· ', .;.,~."-.o·'"' "' 

by the hoard ·f>ll nx any of the powers conferred on lh2 bonrd by fK~dion 3,J or by the 
Act to such extent and such manner as the board Bhall detenT1ine ill: the lirrw of 
each Stv.:h delegation. 

Section 4.l 

ARTICLE4 
DIRECTORS 

Number of Directors and Quon.rm, 

Until changed in accordance with the Ad, the board sh2,H consist of not fovver 
than one (1) dlxedor and not more than ten (HJ) directors. Subject to section 4,S,, tlw 
quorum for the transaction of business at any rneeting of the board shall consist of~; 
rnajority of the munber of directors or such greater nurnber of directors as the bcm.rd 
mt•Y froxn time to time det:err.nLr1.e, 

Section 4.2 Qualification. 

>Jo persnn shall be qualifie1J for election as a director if he is less than 18 ye;H'H 

of age; if he ls of unsound tnind and hzs been so foun.d hy z court in Cnnadtt or 
el.se;,vhere; if he ts not an h1divldual,; or if he has the status of a bankrupt» A dfrector 
need not be a shareholder. A rnajorHy of tht~ directors shall be resident Canndians, 



Election and 'l'errn. 

The election. of directors shaJl take place at the first n10eting. and then:m:ftei' at 
,. .,\ ~. . " , I 'Y ... ¢>/'' y .,, t >'.''.· ~ ... I· 1,4 ,., .,,;i "'11 ·tl ,:. d-' . t"V"~ H .•. , , ,. ff' , " ."l ,. ! 1 \''),, t'>.> c.;1u1 dDTii...U.• L1e"'-'•m.b ui ,,,,11.1.r.e 1.0 •• ~e~s an1.~ ,,.J. 1.-. . ue<: L;:; ,,,;ten ur o •. ice 5,1,cv .. ,.<JL ..... 

hut, H qualified, shall be eligible for re-election, The nurriber of directors t;) be 
ekh.:tcd at any such meeting; shall, if a tn:inimurn and rnaxirnum 111.unber of directors 
is authorized,. be the number of directors then in office unJess the directors or the 
shm:ehoklers otherwise determine or shall, iJ a fixed number of directors is 
authorized, be such fixed number, The election shall be b':t ordinarv resolu.bon. If ' . . . -~ 

a;;:t election of directors is not h.eld at the proper time, the irn:urnbent directors shall 
continue in. office until their successors are dectecL 

Section 4A R.emova1 0£ Dixecto:rs. 

Subject to the provisions of tlv.0 Act.1 the shnreholders inay by otdinnry 
resolution passed at a special rneetlng: of sh<·m'>ho!ders called for such. purpose 
renn.yn; anv director from nf:f:ice and the v'1cancv created bv such removal rn,'IV be 

~ ~ ~ ~ 

fi11ed at the same r:neehngf failing v;hkh it rnay be filled by.the boan:L 

Section 45 

.A director ceases to hold office w·ben. he dies; he ls removed frorn office by the 
shareholders; he ceases to be qualified for election as a director,: ()t h:is 'Ndtten 
resignation is sent or delivered to th10 Cornpany, or,, if ;1 h111e is specifit:-d in su<:h 
resignatior\, at the Hrne so specified, whichever h l<i.tei« 

SecHon.4.6 Vacandes. 

Subject to the i:novJslons of the Ad, a qvonwt of the hoard r:nay fill a v;c,rnncy 
In th.e hoard, except a vacancy resulting: from an h1crease in the ntnriber or r:ninhTmm 
x1umber of tl.irectors specified in the nrUches or from tt failure of the shareholders h,} 

elect the nurrtber or rnlnirnrnn mimber of directors spedfiecl in frw f!.ttides. In the: 
absence of a quorum of tlvj board, or H lh<~ vacancy has ;1rlsen frorn a faflute of tb,; 
shareholders to elect the number or .minimum nur:nber of directors spedfied in the 
articles, the directors then in oHh:e shall fni·thv;ith . caH a spedal meeting of 
sharehddtfrs to fill the vacancy. If such directors .f&H to caH such rru:iAing or H there 
are no such directors then in office" any shareholder rrtay call !he rneehng. 

Sediou4S Adi.on by the Board, 

Subject to any un.animous shareholder agxeemen.t1 the bonrd. shall inmu1gc the 
b··~· •.. ,, ···d,.,tf·~· . .,,,.r.fL--.(" " .. s l:·; '·t .;,"'"t'.,, A"' .~·..liC t'· .,, . .,,, ......... c.,f. h:ildCSS an cu dLt';:.) •).< .ne .. Of11IAHlY, "'tl 1;ec, 0 ,,t.t~ 10hS .,...:;. lH •U ·h ... / flC tK"''>h.1 s \, 
lhe board may be t~xerd.sed. by n:s;o!ution passed at: a meeting at \vhkh a quorum Is 
present or by resolution in 'Nritingsigned by al!the directors entitled to vote on tbnt 
resr:Jhition at a meeting of the board., VVhere there is a vacancy in the board, tlk' 

rnmaining directors n1ay exei:rlse nU the pov,1crs of the board so Iong as a qrn.Jrurn 
" ., .. ,'" '*· .. tr <... l>Vl· , , j.I, ('" ., ... r H '; " .. • .. J ... ,, .. ' ,.:j.> . ~ . i·l'' ('"t' .. 1; ~"t"' ,, . ., rt.me.tis L) OtxlCC. r 1e1e ..... e .,.0,,r1pa.\1 .:-ias nL 1 one ,_,;rcc,.or, , i.,, u ... ,.hc<. ....... r rn,1y 

constitute a meeting, 
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Si!di.on 4J) Cntrnd.ian Majority at .Meetings, 

The board shall not transact busJnes<S at a meeting, other than filiing a 
vacancy in the hoard, unless a rnajodty of the directprs present Hre resident 
Cm1adia:ns, except whe.re: 

(a) A resident Canadian director wh.o is tmab1e to be present approves in 
v;ritlng or by telephone or other con:ununications facilities the business 
transacted at t\'.le rneeting; and 

(b) A majority of resident Canadians 'would have been present had that 
director been present at the rneeting, 

Section 4.9 Meeting hy Telephone, 

If all the directors of the Company consent, a director rnay parlkipate in n 
meeting of the board or of a ro.nunittee of the board by mer:u1s of such telz~phone or 
other comtnunkations facilities as pennit all persons pm:Udpahng Jn the 1ne:el:Jng t:o 
hear each other, and a i:HrB;rtor .pm:tidpating Jn such a tneeting by such means is 
deemed to be present at the rneeting. Any such consent shall be effe<::tive whether 
given hdore or after the meeting to which it relates and may be given wii:h respect 
to aU meetings of the board and of corn.m:lttees of the bm'lrd, 

Section 4.10 Fhxe oJ l:Viedings. 

t'vl(:etings of the board may be held at arty ptace in or mi.tside Carmela, 

Section 4,1J. Calling of Meetings, 

fvif«> 6 ti·'"ti-'<' of "l"µ' t'1"".""d ".l""'ll l"•" 1""'ld. f"'Ol'"' t1·,,.,"' ~ • .., r·1',,,,,,_,,, "'• "'"-"l'• ,;.!''"'' ~ .. .,,.[°'[·'"I''·!~ ~-o-J.~-·>.w 4.:t.t(;,:::i- .•.· t .. l.,;\:, '\..,}./$."~ . -....). ~(..~.~-. ,-!>i:::- Js.~ ........ :i. . .::~ &i.-b'.·-.~ ~ ... ,) ... lli"~\:.! !µ~ ;...J~t" .... ··~ ~.~. ~-~<,· :::~.t-$'J.... f'~ ''""· ">.,. s 

place as the board, the chwin.rmn of the board, the chief· eH?cutlve offker, th:) 
president or any two directors may dderrnine. 

Sedirm 4.1'.l Notice of Meding, 

Notice of the time and place of each nu::~eting of the board shall be givi::nin th~: 
rnannE-:r provided in Artide Eleven to each director not less than 48 hours before the 
time »vhen the cneeting is to be held. A notice of a meeting of directors need not 
specify !he purpose of or the business to be transacted at the n1~;edng t:Xt'.'.tpt ¥\!here 
the i\d n~quires such puq.>ose or business to biE specified, irv::h1dir1gr if required 
the Ad_, any proposal to: 

(a) Subrnit to the shareholders any question or mutter requiring <1pptO\'al 
of the shareholders; 

(b) FiU a vacancy among the directors or in the office of auditor; 

(c) Issue securities, except in·' the manner and on the terms authorizi~d by 
the directors; 



(d) 

(e) 

(f) 

{g) 

(h) 
...,.,w 

(i) 

bedare dividends; 

Purchase, redeem or otherwise acquire shares issued by the CotTipany: 

Pay a commission for the sale of shares; 

Approve a rnanagement proxy circular referred to in the Ad,; 

Approve a take-over bid circular or directors' circular referred to in the 
Ad; 

Approve ~1ny annual financial statements referred to in the Act.: or 

Adopt/ amend or repeal by-laws. 

Section »}, 13 First Meeting of New Board, 

. Provided a quorum of directors is present, each newly elected board may 
hold its first meeting< tvHhcr(\t n.otke1 inimediately foHovdng the rneeting of 
shareholders at vvhtch suchboard is elected, ·· 

Section 4.1.4: Adjam:ned 1'V1eeUng. 

Notice of an adjourned meeting of the board is not required if the tirne nnd 
place of the adjourned rneedngis announced at the original meeting, 

Section 4.:t.5 R!~gular Meetings, 

The board rna'u a1>ooint a ckty or days in mv1? month or rnnnthH for rerndnr i .$: x ,.., .... .•. ,,, 
meetings of tht~ board at a place and hour to be narned, l\ copy of Any nmduliqn nf 
the board fixing the p1¥ice mnd tirne of such regular tTteedngs shall be sent to each 
director forth,with after being passed, but no other notice shall be required for nny 
such regular mJ,;i;~ting ex.cept vvhern the ltd requires the purpo:;e then:~of or the 
business to be transacted thereat to he specified, 

Section. 4.16 Chairm:m, 

The chairman of any meeting o:f the board shall be the first rnentionJ2d of m.1ch 
of the fotlov;fng officers as have been appointed and \Vho is a director and is pre:ittnt 
aJ the rnceting: ·thairn1.t1n of the board1 chief executive~ officer, president or n vk'e· 
prosident H no such offker ls pxese11t, the directors pn:.~se11t sh.aU choose one of dkit 
numher to be chafrrn.an. If the secretary nf the Company ts ttbsent,. the .chnin11an 
shaU appoint f:i«)me persnrl.? who need not be a director, tn tet as secretary of l'he 
me·eting, 



Section 4.17 Votes to Govern, 

At till rneecings of the bonrd every question shaU be dncided by 2. rn'21jority of 
the vntcs cast on the question. In case of an equnHty of votes the chainnan of the 
meeting shall qot be entitled to a second or casting vote, 

Section 4.18 Conflict of Interest 

A dir.edor or offfrx:r Vlho is a party tor or vvho is a director or officer of or has 
·'> ""'"''~"'·r't"'l t'n·t<>!''""'l' ""' <>·nv fl"'f"'·Ol'' '~il1n L~ .,,, l)"-""~V h") "' '"'"" 1''t'"' 1 '*iv·~tr""'' '''l' ]1f')"'')"'i·: .,1 ~~~· ~ .. :u.~t\'.:. .. .G::~ .. ~·;;. ">..:.. S..:::..,.l .H ~ ~&·~i .f'~Y.,.,.~ .:r.; ~t.:t> v x::;'j a .r {L4. l..l ·:.,,,,, t :(.~ i.:t:tMt.·<.::>· .:e;::Cd '\..~ ..... 1~ :-:::~<.~t ~~~. _.,. 'F~~ .,)..:~tJ 

.u.y1tedai contrad ;vHh the Cornpany shall. disclose the nature and extent of his 
iriterest at tlht time and in the marmer provided by the ,.\ct and such rnateriaI interest 
shaU be entered frt the roinukw of the n1eetings of directors or otherwise noted in the 
records of the Company, Any such contrflct or proposed contrn.ct shall he referred 
lo the hoard or sha.rehol.den~ for approval even if sudt contnH't tn one t:bat in the 
ordinary course of the Company's businf'ss 'NDuld .not require approvn! by the board 
or shareholders. Sud1 a director shaU nor vote on Hn}i resolution to <;1pprnve the 
<«~ :w'e """"'f'n t j 5 I"'*"lVJ' «'lr"A 1,~1 'tl'll" A .. ct . ..,_.}> ... ;...'l.. . .l!.~.·.·> '\:.:.A"'-'.·>J-.'.·:.: ·~. ,:.._ .. ·.f~ ':-,. .. ~ ·"-·.~-.-.-·"*'-· ..,_ .J .. ~"' .. ' 

Section ~Ll9 Re:rm1nerabon and Expenses. 

Subject to <·myunanhnous shareholder agreernent, ihe directors shalt be pnkl 
'"'1""1" l'""'""''''~"~1·,.,~·1'01'l f'."',., .<J:,.,,,.;r· ''J~"·"·1>'''S "''" t·hr. t'F"<'~, • ...:1 .,.,~,,,v ''""'""" '·"1"'"" •µ, '"l, 1"'"'·' ,:!.m'h:n•·r"''""''" -;.:p:c. ... ~ .... J.l .:i.::.....~~.e..~-i.t:it·~ .. t«.t.. · . v..i.. ~t{t:.~.:- ~) .. ..,~ '>/. ~ ..... ~.,.;.""" t:-..~':J ~ ..... ,~ .. >i.\~,i.J .. . ,;.~s-~.1 .l.~ ~ ...... ~.:t.~ t.~ .. :t.~-~ ..... t\,! t .i:.~ ~~,,,. ~ .... :or..~·~.(i ..... ~ .. ~--~~.::. ~~ .... 

The directors shall ahm be entitled to be reimbursed. for trnvelHng irnd olher 
expenses properly incu1Ted by them in at!cnding tncetings of thr' bqnrd or sny 
cortm1Ht0e thereof.. Nothing herein containm:1 shall predude any dirnctor frnrn 
serving the Co:rrtpany in any other capacity and receiving rerm.tnera.tion thernfor, 

Section 5.1 

ARTLCLE5 
COMMTITEES 

Committees of the Board, 

The board may appoJnt one or rnon~ cornmitlees of the hotrrd, bo\vever 
desi.gnated, and dtlegat€! to nny such con1mHtee any of the powers pf lhe board 
exn~pt those v1hith pertain to items v,il1kh_, under the Act a cornrnittee o.f LlH! bcR;rd 
has no autho.dty to exerdse. A rnajodty of the rnernben qf any such crn:rm1ittee Nl'mll 
be resident Canadians. 

The board shnH establish ,a conduct revievl corn1t.1ittefL The conduct reviev/ 
;•.t''t""'r·ru:.i,t·,,;,6 '"1""'11. l"""V'"' "''1_,;J" d.,j~;,,,.,, 1'),')"'"''*'" """'A 'l.'"''lh('l"''"'ll"tl't.l'"'""' ''"" ''"'"U tV" ,.,,,,.,t,~·r•"·u·I """=\J .. J<~ .. : ti:~'....:.':..:), s,~: ~-~ "'« ;,y~~,.:.~. ~t:.s.v~1 .t ~. ~'<'\:.:.:.:~ ·t:.qJ.~.) ·. W:-;.•.r ... .J. -:.;.._:s. ~,lx:c ,.~·~.,~-; Kk;::) ,~.-~~·M,..t L~ ~:~-~~·~J:...:., .. :tit:~~ 

upon it by the .Act ancl such further duties, powers and responsibilihes as the board 
rn.ay, hy resoiu\ion delegate to it Subject to the /\ct, the board rrmy frnin time to 
lime deterrrdne the size and comnosition of the conduct n,;·viev,1 commitUft\ . 
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Section 5.3 Audit Cox:rnrtittee, 

The hoard shall establish an audit corrunittet\ Tbe audit cornrnitt0e shall !wiYt~ 
such duties, pO'\vets and rcsponsiblHties as may be confen:ed. upon I!: by the Act i'H1d 

su.d1 further duties1 pov.•ers and responsibilities as the boArcl may, by resolution 
dnk:g~1tc to iL Subject to the Act, the board may from time to time deterrnine the sizt' 
and corr'lposWon Qf the audit c01Ytmittce, 

Sedion 5.4 Transaction of Business. 

~.~ Stibj.ect tt; tl1t~ J?Y<.Yvisi(u1s {)f secti(Jll 4.~ 9 ! ti1.e :polvers o.t a. ccnJ1111i ttee (}f fl1t;~ 
b6ard may be exercised by a meeting nt vvhkh a quonirn is present or by resolution 
in v,1riting: signed by all rnembexs of such comrnittee who would have been f~nHded 
to vote on that resolution at a tnt>Hing of the cornrnHtee, },,1eetirn.;s of anv such 
committee may be held at any place in or outside Of Canada. '· ' 

Section 5,5 Advisory Bodiµs. 

The hoard may fron1 hrne to tin~e appoint such advisory hodil::5 as it mny · 
deem advisable. 

Section S,6 Procedure. 

Unless otherwise determined by the board, ench cornrrdt!ee find 21dvisor_\' 
body shall have pqweT to fix its quorunl at not h!ss thnn n rnojority of its rnetnbers, 
to elect its chairman, and to regulate its proceq:i.tre. 

Section 6.1 A ppoi;ntment. 

ARTICLE 6 
OFFICERS 

The hoard shall appoint from their rmrnber a chief executive offkcL Subj('d 
to any unanhni.)ut> shareholder agretffi.ent, the bo<frd n:1))y frorn thne to frrne appoint 
a president, one or more vice-presklcnts (to whk:h title mny be added W'O(ds 

iw::1ie:1ting seniority or function), a secretary, a treasurer and such other officers ;1~~ 

!he board may detenx1in0,. including one or rnore assistants to any of the officers '.'JU 
appointed, The hoard rnay specify th.e d.uties of and, in accordarn:e vvith lhis by-l;1w 
11· .l !'.< . t ;".'•'•·~ l-· ,.1... . .,, , ,,. " .'. "'. f' tt' ' ;\ "t· ;i ~,1· ·~ < ;. ' t··1 .• •j1 <if';,, •. ,, ' "' .•. , '" '·' ·. ,,. .... ,., ,,, u.nu ,,UOyL<.< <0 UtC £AOV1$1Cl),3 0 l 1C ~-i.,,, ,. >.Jt~ cga ,(:, t., 51.K.' o, H_.er,) p,,)<\'U,) ~.(j n dl!<>b•: 
' b' , ' Kf , f ,, f"' 't'i ' , ;; , tf, ·• tne . usn10ss ana <h mrs o. tne ,.ornpany, .1 (le crner executive oi Ker may appoint 

such officers as he or she may drd:ennirte and .spedfy such officers' dutie::t At the 
nexJ rneehng of the board of directors foUmvlng any such app,pintrnenJ by thu thief 
exncuthte officer1 the board of ditectnrn n:my confirm the i1ppointrnent of such 
officer, In the event that such appointrnent is not confi.nned, su.ch officer shall cP~1se 
tn hold the 6ff'ke appointed by the chief executive officer. Subject to sections 62 
and 6,3,, an officer may but need not be a director and one person may hold n1orn 
Hum one office, 



Chainnan of the Hoan:L 

T.he board may frorn tirnc to Ume aiso a}ipoh~l· a cbairmun of the board v;ho 
shall be a director. If appointed, the board may assign to him any of the pnwcn and 
duties that are by any provisions of this by.-hnv assigned to !'he chief 0xecuhve 
officer or to the presidttrlt, and he shall,, subject to the ptovislons of the Act, have 
such othet powers a.nd duties as Hw board may specify. During the absent~? m 
j '.,l· 'l.'~·1 ··1:.fL,. .! 't' -~,t i···ft1 ·b· ·tl· L{<:< '1'1t'>e d •fl·i,,,. .. J ..... ,, .. . l,,. .. l·[·',., .. , ... ,,,, .. , i:Jsa THh} o \.m:: cnm.n.a,1 J ne oat 1 n.,; \4, ics tl\14_, 1,c p0t1(Jtueo .Lm. tL> FU\.t±:.u:; 

cxerdsecl by the chief executive officer, 

Chief Executive Officer. 

The chid executive officer shelll be ordinarHy resident in Cannda and shall be 
a director. The chief executive officer, subject to the authority of the board, sh?lH 
have general sunervision of the business and affairs of the Corn1xmy; ¢>ll1d. he shaIJ, 

v r .~ 

suhjed to th.t~ provisions of the Act have such other po\Vl'trs and duties BS tht; bonrd 
may spedfy. 

FtesidenL 

If appointed; the pn:".sident shall be the chief operating officer and,- subject to 
the t1uthotity of the board, shall have such other powers ond duties ns the bnnrd 
may specify. 

Section 6.5 

A vk:ewpresident shall have such powers and dutks as the board or the chief 
execvtive o.fficer may specify, 

Section 6.6 Secret41ry. 

The secretary shall enter or cause to be ent1-:red n1inutes of eJl prncecdings of 
all n1eetings of the boardf shareholders m1d roinrniltees of lht1 board Ln records kq:H 
for that purpose; he shall give or cause to be given,. as and ·when lnstruded, al! 
notices to shareholders,. directors, offio:rs,. auditn.rs arid m.embers of con11nittees of 
the boa.rd; he shall be the custodian of the stamp or n1echnnica1 device generaH>" 
used for affixing the corporate seal of the Company and of an books, pape1\1, 
records, doctunents, and instn111J.ents belonging to the Cornpany, except when sorn0 
other officer or agent has been appointed for that purpose; and he shstl have such 
othe.r p;::nvers and dutles us the board or the chief executive officer n1ay spedfy, 

Section 6.7 Treasurer. 

The treasurer shall keen or cause to be ke1>t or-oper B<xountlnu; records in r '· .5 " ~~ 

u;xnpliancc with the Ad and shall be responsible for the deposit of r:norwy, the 
safekeeping of securities and the rHsbumer:nent of the funds of the Coinpnny; !·w 
shall render or cavse to be rendered to the board whenever required at1 account of 
all his ttanmv:tions as treasurer and of the financial position of the Cornpnny,: <'1nd lw 



shall have such other powers t\nd duties as the board or the chief executive officer 
mti.yspedfy. · 

Sedion 6.8 

The powers and dvties of all other officers shall he such as the terms of their 
0•' "'· · . '.»· ·[' • 1·1 f . ~' 1'). ·' l· -::. cl· • tl.' ·'l, ,.J Y· ~;11·.' f .. , ff' ,, .. ~ ., · 1 '' · ,..,.,·f~t • '' .. ngagett\eh .· ca . Ot Ol:' s-x5 > 1€. :HJt.t OX i\C C 'UC, €,.Ct_. l\ 0 0 .. 1CU:' .1,fly wf'<-ALJ. r\Hy 

of the powers and duties of an officer to whorn an assistant l'ws been appointed rnay 
be exercised and perforn.1ed by such assistant1 unless the board or the chief executive 
officer otherwifw directs. 
~- . 

Suction 6.9 V;u:fation of Powers and Duties, 

The board rnay fro.m tirr1e to lixne and subjec;t to the provisions of the A.ct, 
. '. ·>· t ;,d .... ! t. ,.. ·• 1' . '·t ~[~:, .. f'>' t ' .· d ..! . t'''"' ,-.{: l' ff' ··~,. v a.; r '·' 1.1 o Ul .im1 u • .c po ~'\ ers an . u u ies ,,. _1ny o .. 1 u,;" , 

Section 6.10 Term of: Office.· 

The l::n:mrd,, in its discretion., rnay rernove aily officd· of the Cornpany1 wlthou t 
prejudkc to such officer's rights under any ernployrnent contrncL Other1'vise i;arh 
officer appointed by the board shaH hold office until hls successor appointed, or 
tmhl his earlier resignation, 

Section 6.11 Tenu.s of Ernployment and Ren1um~ration, 

The terms of mriployrnent and the remunerndon of a.n officer nppoint€.'d by 
the board shall be settled by it frorn tinte to Urne, 

Section 6,lZ ConrHct of lntere.st 
An officer shall d.iscfose his interest in any rr1ntexi0l contract or prupos~d 

rnnterial co.ntract with the Company in an.:ordance with section 4J8, 

Section 6..1$ Agents ;ind Attorneys. 

Subject to the pn'.lvisions of the Act, the Cornpany; by or under the authority 
of the board s.haU have power from ti.me to lfrne to appoint agents or attonv.0ys for 
the Cornpany in nr outside Canada with such po•0:ern of rnanagen\i::nt, 
administration or otherwise (includi.n.g th.e pov;1er to sub,,ddegnte) rm rnny be 
thought fit 

Section 6,14 Fidelity 13onds. 

The board xnay require .such officers, employees and agents of tlw Cmnpany 
as the board deems advisable to furnish bonds for the .foithh1\ discharge of their 
pmvers Hnd duties, in such form and with such stm:'ty m> the board may frorn lhne to 
thne determine, 



ARTICLE7 
PllOTECTJON OF DIRECTORS, OFFICERS AND OTHERS 

· Sed:ioh 7 .1 Limitation of Liability. 

Every director and officer of the Company in exerdsing his pov>Jerr< and 
discharging his duties shall act hone;;;tly and iti gocid faith with a view to the best 
interests of the Company and exercise the care, <lHigence and skill that n rnasorh1bly 
prudent person would exercise in comparable circurnstances, Subject to the 
f,gp:.:going:, no director ot officer shall be liable for lhe acts, receipts, neglects or 
1.':\~faults of any other director, officer or C!T1ployee, or for ;oinlng in any n:n~ip!· or 
other act .for confonnity, or for any .loss, daiTwge or expense hnppening to d1.;;• 
Corn1Janv thn:::mn:h the insuffkiencv or dcfidcncv of title lo any· i::nm;ertv acouired 

. ·~ ~j ,.., .) "" . « ,., -~ 

for or on behalf of the Cor:froany, ot for the insuffidencv or defkiency of anv securitv, 
;., " '· .,; ..;- ,,/ . ~ 

ln ot upon v1hk:h any of. the rnonies of the Company shall be invested,, or for nny 
loss nx damage arising frmn tI1e bankruptcy, insolvency or tortitn..1&. ads of any 

· person ~vith ·whom any of tlw monies; securities or effects of the Con1p;rny shill! be 
deposited, or for any loss oco1siori,i;:d by any error of judgffwnt or oversight on his 
patt1 or for any other loss, darnage or misfortune whatever which sh.an happen in 
the execution of the duties of his office or reldion thereto; providt•d thnt nothing 
hert';in shall relieve any dfrectnr or uffoxu: frorn the duty to Bd b accotdm1ce 1.vith 
the Act and the regulatkms thereunder nr fron1 Labllity for any brench thereoL 

I:i1den1nity. 

(l) Subject to the JtmHaUcns contained in lhc i\cl; tb:e Con1p0ny shall indetnnif;t 
a director or nfficeff1 ;1 forrner director or officer, or a person. vvho nets or 0dnd 
at the Cornpanv's request as a director m officer of a bodv corriontle of »vhkh 
l "' c ~ . I ~ ,, . ' ' , ' <- . ' h l ,L,' •. , ., .;.,di A ,. v { l ' " ,, ,, , ,, ;! l"' . ; t.dc "'t;mpany l,;:, Ol WJS t1 ~UHrC ,()\..;.~,/ (U CtL.,fDt, d.dt. .11$ rH:J~3 dllC ,.(?.1i 

representatives1 against aH costs, charges an.d expenses, Indvdtng an arnnunt 
paid to settle an action or swtisfy a judgrnent \'eAsonably incurred by him in 
respect of any dvil, crtrninal or adn1:lnistrative action or prcceeding to whkh 
he Ls .made a party by n?.ason o.f being or having been a director or offio:r of 
lhe Company or such body corporate, if: 

(a) He acted honestly and in good faith v"ith a vieiv ~o the best interests of 
the Company; and 

! t·t ·> '"' · )f' <' ,'., ' "·1 ' A , .,' .. ,J· j,;, .. ~ c->-' ,. r • 11 { . ~,,,,jj, 't (·)"·, [ '" xH 1€ Case t. a ,.!L11H'hl or <luHULlSSa.ive fL.tFJn ,)! r0(2,,u,,1b. ,,'LL 

enforced by a rnonehny penalty,, he had reasonable grounds for 
believing that his rnnduct 1,vas htwfuL 

(2) The Company .shall also indernnify such person in such other drcvirtslanccs 
as the Act perrnits or requires. Nothing in this hy·law shall Hrnit th!!~ right of 
any person e:nmfod to indi;~rnnity to claim indernnily ~apart fmrn the 

I" l.""'V i ,~ 1 "" *"" CJ ·~,j~· 1\,, Lv.".'( ce• l" . # . '!..)' ~ t~.:ti!'t>.;'-;,.t h:.,l' ~.J, ·~ .. t_ :·,.~ lJ J . M :(°Y ' 



Insurance. 

Subjed to lhe Ad, the r:ornpany inay purchase and n1nintain insurance for 
lhc benefit of any person referred to in s0ction 72 against such EabilHtes and insuch 
arnounts as the board rnay frorn time to time determine and ns am perrnmed by llw 
Act 

Section B.,1 Allotment of Shares, 

ARTICLES 
SHARES 

S1>h1'c.•ct to t*1e •\d llw artidf'•' -0nd an~t wnnin'tOt,,,, s;\nn>hnld")" "l'trf'en1·'nJ Hv~ ::.. -~~.,,.-~ ~.... .. .:c. .,:c . ........ i '. .... . . , .,.~ ~ . .:;. ' (,. ,,J . ,.;. :::. . . ' .. -~~-~ :...:C. ( ... , ·~-:-'· :c.~ .... '1-.. i::.'f). ·~ ~- ~- . )' .... 5-...:.· 

boa.rd rr.u:i:y fru.tTt tirne to tirne allot m: grant options ro purchnse the v;hole or any 
part of the authorized and unissued. sh.eres of the Cmnp•in.y nt such tixnes and to 
such persons and. for such cort..sideration as the board shall determine., prQvlded. thiH 
.• , .. ,t . '-" "·L, .. 11 i., ~ ~." .. ,. ,,.:l. j •··'J 't·: r· ·"l"I •.. ' '"l "" 1v'1 "di (L "A" ~ n-i St'liltc "'1,a .. ot.y::.SUec LOd I IS. u .y pate,\, pr,) !Lt.- .. ,Jy ,oe (\, 

Section 8.4 Commissions. 

The board may frorn Urne to t:imeauthodze the Cornpany to pay a reasonable 
commissiorl to anv J:1Crson in contliderntfon of his murhnsirw: tit a1,neeJn1t to 

~ h . ........... .-.;( ~,.,~ 

r,urchase shares of the Comn.anv, whether from the Cornnmw or frnn-t anv other t ;;_ N l· ..;. · .;> 

person, or procuring· or agreeing to procure pucchascrs for any nud1 :shares, 

Registration of Sfou:e Transfor. 

Subject· to the provisions of the Aet1 no transfer ·of a share In respect of ·wbkh 
i1 certificate has been issut;d shall he registered in a secm:ities x0gLster except upon 
presenJn.tJon of the cettifkate representing such share with nn endorsernent '>N.hkh · 
complies "vlth the i>\ct rnade thereon or delivered tJtere\vHh duly ex~~cuted by 101 
' . . ',, i·;:,, ' ' . ', ., <,.,,. F'.,J ,4 t.. tl . A ,~t·, ,_ .. ""\ . l .,'t"h ., . •l· :> ., .. , ~ ,,,,l, I> "°'''<j. _,,. -·, dpproprt.hA. prn.son ilb p.•,hlue\ ... 12y /\C '<oi.'" , iogu.-an Nt ... suc1 re.<'Lt,t,,.ci!E .. <>'.~ •.• ur<J1a 

that the endorsement is genuine and effective as the board rnny frmn drne to frnie 
prescribe, upon payrncnt of an appHcahte laxes and klny reasonabie for\ not l\1 
exceed $3, prescribed by lhe board,. upon compliance vdth sJJch restrictions on 
transfer as are authorized by the artldes, 

Section SA Transfer Agents ~nd Registn~rs. 
··r<l .. , l"'"'·"' .,,i .. ,. ,. £ .• ".'"" , ... ·Y,' •t" i .. ' ""' ,., .. "c·' ~t ,,. "' N, 1""'" '"', ·~'''"~*··<' !> ~ l.; .. , ·'. i··-~·'"' , 1ne A,,,1,.,i x'.Ld)' no~,, 1.HuL. u dt'"" «]Jf' .Hh dn:e 1.n .,,;'1.l'-'. do'"·"(,,, d., .;li:HJL,.d,,., in 

''t"5r''t'rt •')f e•h~11 cla•'S ,,, Si''CUt'W<"' of f':-ie C'or;1n'.1~vy' issiwd b'_' 1[' in re><:>"\·ti»red form '" .:i.: ~·"'~:t-~ ....... ,~ "-: .. · ,>: . ·~" ·~:;. ,.. -..... · .. ,..., ,. ,...«!- . . ... """" .x .r·<:.,.. . . ..,. . ',/ -. .. · .... ·ef·-M ........ .., - . x , ,. :t .n 
., l ''l'' .. 't',>"'•-r'«t-,.· .. ..:i -., .. , ... ,, __ · ;;h'. ,t t>-" .,'F':0"'oq·'~l"·''''' c, j. ,,,.,.,., ten .r,1 sect.:ui Jt>" 1eg1,,,.er anu OJ1e m .1\orL v1ancn ~LdJd,1e., H,t,L ~-··"' ,"Jt1c.1a1.,tLA .. L 
rnay be designated us transfer agent or registrar acto.rding to his functions. and one 
person wiay be designn.ted both registrar and transfer agent. The board m0y at sny 
tlrne terrninate such appointrnent, 



Sedio~ 85 Non~Recognitfon of Trusts. 

Subject to the provisions of {he Act,. lht~ Con1pany may treat as absclub: 
mvner of any share t:he person In 1Nhose name the share ls registered in the securities 
register as if that person had fuU legal capacity nnd nulhority to exercise nU rights of 
O\vnership, irrespective of any indication to the contrary through knowledge nr 
n.otke or description in the Cornpanf"s records or on the share certificate, 

Section 8.6 Share Certificates. 

.=~ Every holder of one or rnore shares of the Company shall be entitled, at his 
option, to a share certificate, or to a norHrnnsfornble written certlikah:' uf 
ni::knovvledgernent of his right to obtain a share certificate, stating the ntm1ber and 
cfoas or series of shares held by him as sho\vn on the S(:cnrlties register. Such 
certificates and o:rdfkates of ack:nowhadgement of a sharehokfoxfs right to a shan;> 
certificate, respecUve.ly, shall be in such .forn1 as the board rnay frorn. th:rn:~ to lliYk' 
approve, Any sham certHicate shall be signed in accordance with section 2.4 and 
need not be under the cnrpotale seal; provided that, unless the board otherwist~ 
determines~ certificates reprcst:·nl:i11g shan2s in respect of which a transfer .agent 
and/or registrar has been appointed shall not be valid unless corn1teraigned by or 
on. behalf (Jf such trans.fer agent nnd/or registrar. The signature of one of the 
signing offJcers or, in the case nf a certifkate which is net valid tu1less CtHJntersigned 
by or on heh.a.If of a transfer agent and/ or registn1r1 and in the case of a ct~r!ifit<\l·e 
'''!1lic•I..,. Jn.<> .. ,. "'(11' ""'qL•in:• '1',.,."'t·i"'l ''''g· 1"·"t·,,lt"·' q·r1,,i,~,, t·l'•1» •"' ,,,!.· 1··[1"" "1'n1«>[··"''•"" .. ,r 1 ~n.1)·' w .t :i. .. ...t:~. ·. ~ ... ,...-t;:.::-:= :&l~: ... ~~-. ~.$..!.~ ... :B: i.~cA..~.c.:· .... .i:.:i: .01 .... ~.-~-tx.·:c.... L :ij...x. ";.J'>., .. ;i .· t·.:..., ~=·l.\....J.t ·· '!t:::: ""··fJ:·.:-..("~-~.u~,,;._~ ~ .. H Lf~_n: .. ·~ 

signing oJficers" rrw.y be printed or ri1echankally reproduced in fncsirnile thnL?OrL 
Every such farsllT1.ile signature shall. for an purposes be deemed. to be the signdun~ 
nf the officer whose signature it reproduces and sb1ll be binding upon lh<' 
CmYipany. ,A certificate executed as aforesaid shall t;e vahd notwilhsta.ncllng du! 
one or both of the officers iNhose facsimile signature appears thereon no lrniger 
holds office at the date of isstie cf thi:~ certifk.;Je, · 

Section 8.'7 Replacement of Share Certificates. 

The board or any officer or agent desiRnZ!.ted hv the board may in its or his 
discretion direct the iss~1e of a new sl;are or other such ~ertifieate in Het:inJ and uonn .· : . . . & 

cancellation of a certificate that has been n:1utilated or ln substitution for a certificttlt' 
· drdmed to have been lost, destroyed or vvn:mgfully taken on payrnenl' of such 

reasonable foe, not to exceed $3, and on such tehns ns to indemnil'y, rdmburserntmt 
of expenses and evidente of lmw and of title ns the board mny &:om Hrne to HrHe 
prescribe, v1hether generally or in any particular Ci.'!.se, 

Section LLB 1 oint Holders. 
If hvo or 111.o:re persons. are registered as joint holders of any share, the 

Cotr'lfAlhY shall not be bound to issue more than one <:ertif.kate in tl$pect thereof, 
and delivery of such certificate to one of such persons shall be suffi.denJ dell very to 
aH nf them, Arty one of such persons may give effectual receipts fot the certificate 
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lssu.ed in respect tl10reof or for any dlvid!;:nd, bones,, return of capital or other 
mu:ney payable or \Varrant issuable in respect of such eh.are, 

Section 8.9 Deceased Shareholders. 

In the event of th€ death of a holder, or of one of the joint holders, of any 
share1 the Company shall not be required to make any en.try in tht~ secudtles register 
in respect thereof or to make any dividend or nlher payments in respect thereof; 
,,.,,~,,. t ....... , j. t' .· f · l·1 ,,, ) i· ..... )"\f' •. ' -~·~tl. " .• > ·,.,,.J ·1· ,·1 ' ,,,,. ·l . e,.c~,.p upon pux u<:: 1on o. <'LI ,,uttt cocumci,.s as rrt<,7 Jc ieq .. u,,.u .)y dnv ,,.,11; upon 
1~52rnpliance w'ith the :reasonable req11ireff1ents of tho O::gnpnny snd its lransfor 
agents, 

Sedion 9,l Dividends. 

ARTICLE 9 
DIVIDENDS AND RIGHTS 

Subject to tl:1f~ provisions of the i\ct, the board n1ay frorn tln1e to tlnv:~ dedAre. 
dividends oavable to the sharehoklers accordimi: to their resrw'31:t1ve ri0hts and :-. .._}' . ~-~ ~ 0 

interest in the Contpan11, Divi.dends mav he l;mid in n\oncv or r.no1>ertv or bv 
x J ,.~ l )! f . ·~· 

issuing fully paid shares o:f the Cornpany. 

Section 9.2 Dividend Cheques, 

.t\ dividend payable fn rnoney shall be paid by cheque dtc.'nvn on the 
Company's bankers or one of thern to the order o.f end; registered holder of shnres of 
the class or series in Ti'!Sped of vvhkh it has been declared and n1ailf1d by pn.:pnid 
ordinary rnaH to such registeted holder at his recorded address, unless suchho.ld.er 

~.t, ··•.·> ,·~h" ·11 ;od· r··· ~1'· "'.'/<;< f ; .. i· ! .. "··' > .• •·J•,• ~·i ,, .. ·.i "]· ., ll rl"'" .. > ). ; •• ~r 01.11.et 0. b~ < ,.r,~.u .. s. . n 1 lf. ca,,e o /..>ln.1 ,1e;1.ders .,. ,;;:: <..1cgu~. ,, 1n .. ; n, tcss 5tk.n r)ll1 
hold.em other\vise dired,, be 1nade paynble to the ordi::r of all of ~•uch joint bt;\ders 
and r:nailed to them at their recorded riddress, Tht• mailing of such cheque Jf\ 

,.,f,)·""'''""1',~1 . ''~"]"J'."" tlu• <~·""tin ;,., ·1H)t·· t)~';d ,.·,1·1 r~L.I"' 1."""'''''t""·~~·:on <:>1',,.,.,l·l ""~i·~•v «qJ (:\ .~ ... ,J. O:.. ... .:):C~ .~J.J" ~~.$..~ ~ ... )~:;:-} ..... ho ... <;.,:(:~.~-·~. l:... ·.:..~ ~.~ ..... '-. l' K~3(,,;,.", ~.J ... J. ~Y, f.} .... h.:..:~'\., .. ~.tt:.~l.i . . ) ,.,. ~{>. ,::'l-:C3.~..._,,~j} (U.,~~.t 

discharge the liability for the dividend to the extent of frw sum represented thereby 
plus d1(! an:i.ounl: of any h1x ivhk:h the Cor:npany is required to and does \.Vithhokt 

Section 93 Non-Receipt of Cheques. 

In the event of non~receipt of any div.ldend cheque by the person to 1vhorn it 
• ~ ·t- t'""' >'If.···-··::.·.-.., ;cl t·1 C ..... ,, "'~· · · -~ .t~.,· ~il .~~<::·~ ... ~ t·.~..-.:. .:¢ ? .. ~~·'}"-:. ·· ···" · ~ ... ·:)::-- ,~ :;)f ~- ·::. .. .)'' · -~ 15 Sec'\ as a.CHt0r1.. ,, 1\e Olltpany S1,a, L,,,.JL ,~/ j)Cf\ petS<!ll a lt'.:jJ1ilCC,)1t,h C;ltt)Uf 

for a Hke amount on svch tcnns a.s to Indemnity, rcin1hltrsement of i::~xpr:nscs, and 
evidence of non-receipt and of title as the board may fr6m time to time prescribe, 
't1hether genera.Hy or in any particular case, 

Record Date for Dividends and Rights, 

The board may fix in advance a date,, preceding by not more than 50 days the 
date for the payment of an}' dividend or the date for the issue of any warrant or 
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other evidew:e o.f the right to. subscribe for securities of the Cornpany, <H .a record 
date for the deterrnination of the persons entitled l:o receive payr:nent of such 
dividend or to exercise the right to subscribe fr1r such securitif:s; and not!.ce of any 
such record date shall be given not less than 7 days before such record date in the 
rn.anner provided for by the AcL 1f no record date is so HxiNi1 \he record date fur frw 
deterrnin.atkm of the persons en.titled to receive payrnent of any dividend or to 
" ., ,• · t·J· ,' ·h• ~ · .·· 1• ' . ··'I "' t ., · ''"'·~·' ··'t°" <: · f t· J· "' c·~ ' ' .. -~J·· ·ill b· · · I· tt. '"i'' .. ., ··· !: t.XCJUSe 10 ug ' tO Sllt..St'J.L}L 1.Ct .~tA .. dll m., 0 .1.L .. rnnpa;1y , .. l~. ea. oe c 'A:>C (J 

business on the day on 'which the resolution relating to such dividend or l'lght w 
~~tbscrihe is passed by the hoard, 

Unda.ir.ned Dividends. 
""1~v ,;i;,,<,·t:O\•'>;.j ,,.,..,,...,l .. ·1·,,..,,,,d "sf+,~-><·" l')'''Yl·,..,J o" (.. V<'>''•("" f'."0'"~ .~:1,,., ,.i.,,., .. "' ''l·., ,.,\,1' ''l- ·.:.i.l' ·t"& .. '~J ~,J'*,),l;:,~.~ .. <.;.;.;l..v.;.J M.:ti1.'-. .. (.~ .~~~'l:.,.: :Ct .. ~·~.::..:t-. ~:* . >;.; '\,.f'\.). >. tu J>;,,,A;X. ~ t ..... ~~t t .. :.<.:.:. t..{:e.:,;.:...e tr{. '>;\~~~ ( ~-Lt v 

same has been declared to he pay;fr:le shall be forfeited and shall revert to thi2 
Company, 

ARTICLE 10 
MEETINGS OF Sl1A.RE1:10LDERS 

Section. lQ,1 Annual Meetings. 

The annual meeting of shareholders sha11 be held at such thne in ench year 
and, .subject to section 10.3, at such place as the board, thli~ d1;1irrrmn of the bonrd, Hw 
chief executlve officer; or the president may from Hrne to bnw~ deh;rr:nirw, for tht' 
purpose of considering the .financla.1 statements and reports required by tl1t:: .Act to 
be placed before the annual rneeting1 eledin.g directors, appointii1g an auditor, and 
f<""t'. 1·1·..,,,. t""'~11S"'(A'J,'"r' r'J <:;ih"l·.,, ')•[·j"'-'1' l;.,~,,.;j'"\<·'-~'<: ''.>K ·•>-'>"-'"\! l")"f'""_r'l"'"f.ly 1_"•<" 1~·>'-"'"'1~)".· ·1~:" b,o.fi'))"'' >j."\P v t .. P.: ..... ~U .. ,.JJi. .J .. "> ... f -~- ,;{ <.n,~~- Ji. ~- . h.-... :(.,_.q.,_,._,i)-.:ti_ ·>>.... .... )., .•. th, -~-~--~.s:~) r·· ~.}'r~ .... I,:.,:(<~ ..... U.i.'.1 ... :}"'Q... 0 ~.1. ..... .... .;.·o;,, ~-.•. ~- > ........ 

rneeHng, 

Section :10,2 Special Meehn.g.s. 

The boan.1.1 the chairrnan of the board, thfr chi.f>f executive offkel', ot the 
president shall have power to tall a special rtv2eting of shn.rebolders at any tinw, 

Scdion 10.3 Pfac~ of IV!er:Hngs. 

Mer>ti·10-•' hf 'h·tn"l1oldets shall l:ie heH nl !h."" ''e•;tid·l"n"d office cit ti1e Corri•rnH . ,;, " b"~ •. ~ << ~x. ..• -· . .. • ". · .•. \. ,, .· . t. -'"· ""i::.> :;;.,.' :.. • . . •. . . • .\. ' .. w . '!' "' : 

or elsev1here in the mrn1kipality in which the registered office is situate or, H the 
board shall so determine, at sorne other place .in Canada ox, if nH the shareho.tder.s 
entiHed t·o vote ii.t the meeting so agree, at some place outside Canada, 

Section 10Jl Notice of Meetings, 

Notice of the tirne and place of each rneeting of shareholders shall b& given In 
the 1na.rmer provided in Article Eleven not less than 21 nor rnore lhan 50 d~ty;; befon.:; 
the date of the meeting to each director" to the auditor, und to each shareholder who 
at the dose of business on the retord date for notke is entered in tht- secHritiPS 



register as the holder of one or 1nore shares carrying the right to vote at the n1c'.l':>tlng, 
Notice of a meeting of shareholders called for any purpote other than considenition 

of the financial statentents and auditor1s report, el$ction of directors ct11d 

reappointment of the incumbent auditor sh.aH state the nature of such business in 
suffkicnt detniUo permit the shareholder to form a reasoned ju<lgrnent theH<m and 
shun stabe the text of any special resolution to he submitted to the rneeting, A 
shareholder and any other person entitled to attend a meeting of shareholders n1;w' 

in any rna:nner '\Naive notice of or otherwise consent to a meeting of shareholders, , 
. 

S":ection 10.5 List of Shaxeholders Entitled to Notice. 

rox every rneeting of shareholders, the Company shal.1 prepnn: a list of 
sharehntders entitled to receive notlce of the meeting; ri.rranged in alphabet.knl order 
and sl:to'Ning the number of slv1res held by each shareholder entitled to vote i'lt the 
"'"'"'' 1··1""'"*' I• t'. "' i•...:,,.,,.,,.,.,,,i ;L,,t,~ t"'r ·!··]·'·"" J''""'',.,"t1'r•w l"'' t't'"'"'A r.··1i·1· ''",.,.,.r,J •(·' '.·,,,,.,~i··i' "'l" 1(1 ·'" t·l· .,, ~.s.~:t.:~0t. .1:.~1-)~ .. u. .~((..,~ ...... ~.:t...'l..J .. '&J(.~ {;;: 1~....i'. , .:t...,;... .. 1t~ .. :~ ... .. .:.~0 _.,,_,~ .. """'·"-... :t......~ l' ~-·:r .. ~~~{:t::.'t.. -~~ t .f ~->"-·-"-·--(- ~-:r .~ .~ .• ~)~ . ... a .. , 

shareholders listed shall be those registered at the dose of businu::u on such record 
date, If no record date is Jixed1 lhe shareholders hsted shall bi1 t!1ose registertid Dl 
the close o.f business on the day irhn1ediately preceding the day on v;1hkh notice nf 
the rneeHn,g is given or, where no such notice is given,, on the clay on ivhkh th•.~ 

rneel'ing is held, The list shaH be available for exarninaUon by any shareholder 
during usual l:;msiness hours at the registered office of the Co~mpany or at the pl0c:e 
iNhere the central securities regisl:er is rnaintained .frnd <'It the 1nf:etin.g for i,vhjch tht• 
list was prepared, Vlhere a separnte list of sharehcddcrs hns not been prepnred, lhe 
names of persons appearing .in the securities .register At tlH~ requisite Unw as tht: 
holder of one or rnore shares canying the dght to vote nt such r:neeting i'<hnl! be 
deE~mt~·d to be a list of shareholders, 

Section 10.6 Record Date for Notice, 

The bonrd rn0y fix in advance a date, pn:ceding the date of any n:v:eHng cf 
shareholders by not rnore than 50 days and .not less than 2ldays, tts a record dntt> 
for the determination of the shareholders entitled to notice of the 1Ytt-tehng, n.nd 
notice of any such tern.rd date shall be given not less llvv1 7 days befon~ such. nxord 
date,, by rv:::wtipapet advertisement in frw r:rnm.ner provided in the /\cL H no n:<otd 
daJe is so fixed, the record date for the determination of .the shareholders entitled tu 
recd-ve notice of the meeting shall he a!: th(l dose of buslnes;~ on lhe dny immedh1tei:-' 
preceding the day on which the notice is given or, if no notice ls given, frh:> day on 
which the rneeting is heltL 

Sedion 10.7 Meetings 1>Vithout Notice, 

A meeting of shareholders may be held -vvithm..tt notice 0t any time and place 
penniUed by the Act (a) if all tbe shareholders entitled to vote thereat are preSi!nt 
person or represented hy proxy or if those not present or repres,ented by proxy 
i,vaive notice of or othen>Vise consent to suth meeting being held, and (b) if the 
auditors and the directors are present or waive notke nf or othenvise COllSent l:o 
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such meeting being held; so long as such shnreho!ders1 m.tditors or directors present 
ax~~ not attending: for the express purpose of objecting to the transaftion of Hny 
business on t11e grounds that the meeting is not hnvfu1iy called, A.t such n n1nehng 

r b. . 'i 'h':"' '°""'" r b"' I-· "' .;:-· A·t •d ... ;Li' "'t· ·t,t > c· ~ .·> ·•.· t "t ' ·y (.> '" I'. .·.,).'' .r ') , .. 1 •.• arrv us..nlLs• ~"""" '" ~r,,.n,.«'k L. Wn.u,1 1\t J1mpah\ "". a i.1ve.,u1Q o ~ tarLK• lttI:;; 
~ ..;, ·. ~ ~--

rnay transact. If the nreeting is held at a place oul:side Canada, shareholders not 
present ot reprcsenh::d by ptoxy1 but vvho !1ave \Maived notice of or otherwise 
consented to such rneebng, shall also be deerned to hnve consented to the meeting 
being held gJ such place. 

'Section 10)3 Chairrnan, Secretary and ScrutintHU'.S. 

The chairman of any n1er:tlng of sban;holders shall be the first rnentioned of 
such of the folknving officers as have been appointed and 1nh.o is present 0l frn\> 

,,.,,,1.' .. ; l,; 1: ., ,, . it:,., ,.(f' ~' . ·*·' <;<·',;) •\·· ''J. : . ··~· f' ~) .• i l··t»' .,cJ < < ,,, "~, r'lh::.J'i',H1g, CruCJ CX'<,CLc. lv2 UJ . .1t0ft pte,,luC!h.1 t1Ultl1ttxn Q. 1.dt dud.Ju., Ul d .\itU> 

president •.vho is a shareholder. H no such officer is present within 15 r:ninutes frnrn 
t··i·,. •··i· .· ·> t~v-:td f·· j··' j ·['' ·. t·l·· > · ~,,i.:, Y t·]"" "''"''''.''··' · ,,~,:.·i···.:>>' :i '" ¥·'•]:>-'·! l. · ~-- h» ')'' J! ~K 1 . .IHL .1.,.-,,x:: .. Of \l) C lh8 .1L r:nt.Luhg, '.k JA.,,,AA1S pLEtn. ""'KJ Ut,J, Lt 0 dh,. $ i;{ I 

choose one of their number to he chairmarL lf the secretary of the Cornpany is 
absent, the drnhTnan shaU an1:Jo!nt sorne 1)ersm1,. Vlho need not be n sha. reholder,. to 

~ . . . . . .. ·~ ... . . . . . . . . . .. . . 

ad: hS secn!htry of the rneeting, If desired, one or rnore scrutii1t?ers, vvho need not be 
"·h·~""'h'))d""f'' tn"'Y L,,. ·"pnr>'1n*',.,.:l, b. "'.,, ·r••"'<'1"ti"""' t'-f b~' •·l""- ,+,,.,.:"J"f""'" ,,,;1,t1 •·!'""' >«(';~·''"'"···• >). t·~~\~).X~-~ .. \.:.V {St .. ;h .~,'t_"' l)~;, M. . . r~ j."S-.i{.:;,.(..,l :-:,"{ ~~ .·~~.:,~~A'JS.:,~\..,:...'\._..~~~· <,,.;.' • l ~ ~.'l\W ~-~~{·~J-t:.·. }?;~.~·~ ·.{V.~i-...t ·~.~$>;.;., ';..,.·~.,~{-:·,~)<~.$.~~ 

of the rneeting. 

Section 10,9 Persons Entitled to be P:t:esent, 

The only persons entitled to be present at a meeting of sltnreholdct's sbn1l hv 
those entit:led l;o vote thereat1 the dircdvrs and auditor of th} Cornp0ny nnd others 
who, although not entitled to vote, arc entitled or required u.ndcr nny provision of 
the Act or the a. rtkies or bv«laws to be present at the rneetimr. Anv other .nerson 

.,! .. ·.,.,-;,' . .¥ r 
tnay be adrnHted only on the invitakinn of the chalrn:mn of the rrweting or vvl!:h th<: 
consent of the rneeting. 

Section 10.10 Quonvn, 

Subject hdhe ;\d,. H quorum for the tr;msadfon of business at' any n1ecting of 
shareholders s.haH be one person pre?U!t in person, be.ing a shareholder entitled tu 
vote thereat or n duly appointed prnxyholder or repn'St'N1tahve for 1:n\ nbsenl 
q)·'"r··e:•l10J>l••r .~,., '"I'1"t-.1'~J. '.~;1 "1··.,'1 :!1· c··ld1'~_,,u "'l' "'''·p·"'"""'''.'"11·"'".::r. h.y· ·r·".,r'n"~t r•«•t 1•·,,,,,r; tl~"'1 SJ'h, ('.ii' ~- . ~!:«-. ..... '(*'·> :-:.l\.; ""' .· t,.~~-'.\....tf t;:; . ~'J:...~ ... . ,f., ~- ~.() 'ti-....?..:... ~. ~- ,~. "i:;,.~~-Ji;,.,..:c, :;_!-. ~- ~?,:~ !:.: ,, .... ~ . ,,., ,"'- J . ;..';.,.,.$ ;:,.~.o.::L., . i.~.H. :-.. .... {{2; 

lhe outstanding shares of the Company catrying voting rights ;:H the rneeting, H n 
quorum is present at the opening of any meeting of shareholders., the shareholder:~. 
pr0s<mt: or teprenented by ptoxy may prnceed witl1 the b1.wfr1ess of the rneeting 
nntvvithstanding that n quunun is not present throughout the rneeting, If a quorurn 
iB not present at the opening of any meeting of sharehnl.ders, the shareholdt~rt. 
present or tepresented hy proxy may adjourn the rneeting to n fixed lhne and plazx: 
but rnay not transact any other business. 



Section.10:1:1 Right to Vote. 

Subject to the provisions of the Act as to authorized representatives of m1y 
other body corporate ot association, at any nieeting of shareholders for vd1,ich the 
Cornpany hns prepared the list referred to in section 10.5, every person vvho is 
named in su.:;h list shall he entitled to vote the shares sho•;:..rn thereon opposite his 
name at the meeting to \,Vhich such list relates except to the extent that, v;here tht" 
Con1pany has fixed a record dnte tn respect of such meeting pursuant to section 10,6, 
such person has transferred any of his shares after such record date and the 
t;-smsferee; having produced properly endorsed certificates evidencing such shares 
q,f having otherwise established that he m·vns surh shares, has demanded not Inter 
than 10 days before the meeting that his name be irnJuded in such lisL In nny such 
case the tr;::msfere0 shall be entitled to vote the transferred shares at the rneeUng. ,A,t 

ar~y rneeting of shareholders for 1<1.thich the Company has not prepnred the bn 
referred to in section 105, every person shall be cntJt.led to vote at the meeting v:ho 
at the time of the commencement of the 111eeHng is (~nrered in the securities register· 
as the holder of or\e or rnore shares carrying the right to vote at such meeting. 

Section 10.12 Proxyholders arid E,cpres~ntatives, 

(1) Every shareholder entitled to vott~ al a n1eeting of shareholders rnay £1ppoint 
a prnxyholder1 or one or more alternate proxyholders, who 110ed not bi> 
shareholders1 to attend and act as his represcntntive al lhe nteeUng in lht' 
manner and to the extent authorized and with dm muthodty conferred by 
proxy, A proxy shnH be in writing ex1;:cuted by the shareholder or his 
attorney and shall conforrn 1-vHh the requirements of the Act. 

(2) AJternalively, every such shareholder "vhkh is a body corpnrate or 
. nssodation mayauthodze by rnsoluhon of its directors or governing body nn 
individual to represent it at a :meeting of shareholders and such individtwl 
may exercise on the sh;:ireholder1

& behalf all the pmvers it could exerdse if it 
were an individual shareholder, The authority of .such an individual .shaH l:w 

~ . . 

established by cl1:posit\ng ;,vilh the Con1pany a certified copy of su1:h 
resolution, or in such other manner as rnav be sHtisfoctorv ta the secretary of 

~ i ,> . . ~ 

the Company or the chain11an of the meeting, Any such. representnbve need 
not be a shareholder. 

Section 10.J.3 Time fo.y De'posH of PmximL 

The board rnay sptx:ify in a notice calling a n:1eering of shareholders a tinw, 
preceding the time of such meeting by not n:i.ore than 48 hours exdusive of 1101·1· 

business days, before which bn.1.e proxies lo be used at such rrwehng 1nust he 
depositecL .A proxy shall be acted upon only if, prior to the tinv~ so spedfied, it shrill 
have been deposited i.vith the Cornpany ot an agent thereof specified in. such notke 
or if,. r'>O such Ume having been specified in such notice, it hns been recl~ived by lht~ 



Section 10.14 Joint Shareholders. 

If fV\.to or mote per.sons hold shares jointly, any one of then1 present in persc1n 
or duly represented by proxy at a rneding of shareholders rnay, in the absence of the 
other or others, vote the .~:.hares; but if two or rno:re of thos(~ persons r.1r0 present in 
person or represented by proxy and vot·c, they shall vote as one the shares joJndv 
held bv thern. 
~, ,I 

s·ec:tio:n 10.1S Votes to Govern, 

At ;1ny meeting of shareholders cvt~ry question shall, unh?sS otherwis.e 
.required by the articles or bv-·laws or bv hrvI1 bt~ del'errnined l::ry a n'taitlrHv of \'he 

.<;. ) ,y ~· ~' 

votes cast on the question, Jn, cmH?. of an equality of votes either upon a show 
hands orur:mn a poll, the chai'nnan of the meetini~ shall not be entitled to H MK'nnd Pr 

casting vote, 

Section 10,16 Show of Hands. 

Subject to the provlsiorw of the Ad., any question at a rneettng o.f shnn:.holders 
shaH be decided by a sho\v of lmnds, unless a ballot thereon is :requhe:d or 
dernanded as hereinafter provickd, Upon a show of hands every pPrson v<J\10 is 
present and. entitled to vote shall have one vot~;, WhenevPr a vote by shmv nf hnnds 
shall have been taken upori a question, unless .a baUnt thffTeon is so required nr 
dernamif!d, a dcdaraJion by the chnirtrum of ih0 ni.eeting that the vo!e upon the 
question has been carded or can:ied by a pbrticu!ar majority or not (Arrk~d Ftnd ;m 
entry to that effect in the rnini . .ites o!: the med:h1g shafl be primn ft1cie evidenci:; of the 
fact \>Vithout prnof of the ntm1her or proportion of the votes recorded in favour of \Ir 

against any resolution or oUter proceeding in rei~ped of .the said question, and th~} 
result of the vote so taken shall be the dedsion of Ow shareholders ui>on the '.\;'dd 
question, 

S•~dion J0.17 EalJots, 

On any question proposed for consideration nt a m~1eting of shsreholders, 
and whether or n.ot a show of hands has been LikijJ:\ thereon, th0 chainnan. or ;:;ny 
person lvho is present and entitled to vote,, v;hether as shareholder or prnxyholder, 
on such question at the ttv:edng rnay demand a ballot- A ballot so rr.qulred or 
demanded shall he taken in such rnm;:ner as the chairrrum shnH direct /\ 
requirement or denumd for n ballot n:uty be withdnnvn at any tirne prior to the 
taking of the baBot If a ballot is tak(:n Nlth person present shall be cnhUed .. in 
respect of the shares vvhkh he .is entitled to vote at the :rneeting qpon the question, to 
that nuro.ber of votes provided by the Act or the m:tides1 and the result of the bnHol 
so taken shaU be the decision of the shm:cholders upon the said question, 
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Section 10,18 Adjourn.mtnt 

ThE~ chairman at a meeting of shareholders rt1r)y, with the consent of the 
meeting and subject to such conditions as the rneeUng may detitk::1 adjourn the 
meeting from time to thnc and place to place, If a rneeting of shareholders is 
adjourned for less than 30 days, it shall not be necessary to give riotice of the 
adjourned meeting1 other l:han by ;:mnouncement at the earliest nweting that is 
adjourned, Subject to the Act,, if zt meeting of shareholders is Hdjourned by one or 
more adjournments for an agt;rflgate of 30 days or more, notice of the adjourned 

;rneeting shall bf& given as for an rrriginal n1eeting, 

·section 10.19 Resolution in Vif titi:ng. 

A resolution in tvriting signed by an the shareholders entitled to vote on that 
resolution at a rneeting cf shareholders is as valid as if it had been P"ssed st i-'> 

meeting of the sharehoklers un1ess a V>'l'itten statement with respect lo the subject 
matter of the resolution is submitted by a director or the audi.tor in accord'1nce with 
~Ad . 

Sedion l'o.20 On}y One Shareholder, 

'vVhern the Cmnpany has only one s1:u1n:holder or onty one holder of any das::> 
or series of shares, the shareholder present in person or duly represH11ted by proxy 
constitutes a meeting. 

ARTICLEll 
NOTICES 

Se<;tion 1Ll !v1ethod of Giving Notices. 

Anv notice or clocurnent to be g~iven pursuant to /\ct, tlv; ren,ulnlfon~~ . .) :.._ ». "l;d 

thereunder1 the artides or the by~hnvs to a shareholder or direth:W of the Company 
rnay be sent by prepaid mail addressed b:\ or may be delivered personal! y to lhe 
shareholder at his latest addtess as shovv.n in records of the Cornpany or Us 
trnnsfor agent and the director at his latest address as shot\i'r\ on the records of th.e 
Company or in the last notice of directors or nohce of change of directQrs filed t.mder 
the Act A notice or document sent accordance tvith \he foregoing to a 
shareholder or director of the Cninpm1y shaH be deerned to bf; received by hhn al 
the Hme i1 would be delivered in the ordinary <:ourst~ of ttH\Jl unh~ss then~ axe 
teasonable grounds for believing tl:mt the shareholder or director did not receive the 
notice or document at the frff\G or at alL The sccrt~tarv ffWN chfnw,e or cmise to be 

.) .) {, 

du1nghI the recotded address of any shnreholder1 director, officer,, i:H.klilor or 
rr1etnber of a committee of the board in accordance with any lnforrnation hdieved by 
him to be reliable. The foregoing shall not be construed so as to !imH the manner or 
effect of giving notice by any other means of communication otherwise permitted by 
la»"!, 



Section 11.2 Notice to Joint Holders. 

If two or more persd11s are :registered as }oint holders of ~w1y shm:e1 any notice 
shall be addressed to all of such joint holders but notice addressed to !)ne of such 
persons shall be sufficient notice to all of thern. 

Section 11.3 Computation of Time. 

in computing the date when notice must be given unr:kt any prov1swn 
requiring a specified number of days' notice uf any 1neehng or other event, the date 
:af giving the notice shall b0 excluded and the date of the rneeting or other event 
s;,l1aH be included. 

Section 11,4 Undelivered Notices. 

If any notice given to a skv.\rehoider pursuant to s.ection lLl is retun1ed on 
three consecutive occasions because he fannot be found, the Cor:npany shall not be 
required to give any further notices to such shareholder until he inforn:m the 
Cnrnpany in v,1riting of his nev,r address, 

Section 11.5 Omissions and Errors. 

The accidental omission to give any noHce to any shareholder, director,, 
officer, auditor or member of a con1n1ittee of th8 board or the norMeceipt (1f •1ny 
notice by any such person or any error in any notice not affocting the substano1 
thereof shall not invalidate any action taken at any meeting held pursuant to such 
notice or otherwise founded thereon. 

Section 11.6 Persons Entitled by Death ot Operation of Law, 

Every person vJho, by operation of law, transfe(, de;Hh of a shnrehokler or 
any otb.er means '\vhatsoevi::er) shall become entitled to any share, shall be bound by 
evenr notke in respect o.f such nbare v:hkh sb;1Jl have been dnlv rr,iYl\'!i tu th:· 

)' .>. . ~ ~. 

shareholder from whorn he derives his title to such share prior to his nmne ;md 
address being entered on. the senu:ibes reglsh:r {'Nhdher such notice \V<JS given 
before or after the happening of the event upon which he becantt:~ SQ entitled} <lnd 
prior to his furrtlshing to the Company tht~ prnof of authority or evidence of hLJ 
entitlement p.rescrilJed by the Act. 

Section 11.7 Waiver of Notice. 

f\nv shareholder, oroxvholder, other oenon enbUed to attend a n1eehm>; uf ,-:.- . ,f. '" . :i. ~,,-

shareholders, director, officer1 auditor or member of a con1mHtee of the board may 
at any !hne vvaive uny notke, or w•aive or nbridge tlv-:o Un:1e for any notice, required 
to he given to him under an.y provision of ll1e Act,, the regubtlons thereunder, the 
artides, the by"favvs or othE'nvise and such vvaiver or abddgernen.t, \v.het.her given 
before or after the meeting ot other event of which notke ls required to be given, 
shaU cure any defaitlt iri the giving or in the frn1e of such notice, as the case rnny be. 
Any such v.taiver or abridgement shall be Ln Vltiting except a waiver of notic0 of <1 



rneeting of shareholders or of the board or of a cornrnHtee of the bt)ard ""'ihich rnnv 
be give;i in any rnanner, , 

Section 12. 1 Effedi ve Date. 

ARTICLE12 
EFFECTIVE DATE 

This by-law shaH come into force when rnade by the board in i»ccord<lnce v.dth 
...:the Act 

Section 12.2 Repeat 

AH previous hy-·laws of the Company an~ repeai>t;d as of the cmTdng into Foret: 
of this hit"faw, Such repeal shall. not affect the nrevious operation of anv bv"hnv so 
repealecf ot affect the vGlidity of any act dor;e or right, privilege, ol~Hg~itlon or 
habili ty acquired or incurred un.der, or the vaHdHy of any e1ntract or agreement 
made purs1Jant to, or the validity of nny artides or predecessor d'tm'lt~r docun1i::nts i;Jf 
the Cornpany obtained pun:n.H~nt to, 0ny such hy-fovl prior tu its r0pe11L All officer;; 
and pernons ading under any by"bv-; so rnpealed shall ccmlinu0 to art as H 
'~Y'f"'11·.,.,,,,,,d 'l'·'d'~;· ,1..;.., U''"Vl,"1,"l'"' ')f ~h;·" D" ]''\V nq,--1 c:;]i ""'"""11·1.i-:o,~'' r>f •·h"" t:.1'··»·rr:•l'tOJd,··i1''' (.:tit.:' Jl~~.:t.,~:-..·~\ ... ~.~~ .. l.:-'. ~.~:t<.:.: . .r·~'>, .. J' ·~·.'l).'\.,.S, L:".'$ \,, t..tJ.l~,:s Y"'" (.~" ( .l.i:f.,.,;,..~ ~;.. -~ .S.'\'--?'\·,. ~:::t.;:o(.,,o(\.~~:tr- ~~-! ::....~.h":; ..,,J{,;;;~,,,::. .. :· ... ·~~ .. :;; 

or the board or a cornr:nittee of the board v.tith continuing effect passed unck~r an~/ 
repealed by-fav.t shall cnntintw good and valid except to the exh:nt \nconsisti:;nt with 
this by"law and until nrnended or repealett 



SCHEDULE C 

RESOLUTION 

See attached. 



COMPUTERSHARE TRUST COMP'Af\IY OF CANADA (the "Company") 

RESOUJTION REGARDING 
EXECUTION OF DOCUMENTS AND COUNTERS:t'.GNATI . .IR:ES 

RESOlJfFO that pursu<.1nt to the authority of the Board of Directors under the terms of Section 2.4 of Sy· 
Law No, 4 of the tnmpany1 the Company hereby makes the fullow!ng designations, which sha!! supersede 
nny previous dcslgnations pursuant to such By-law: 

L 'THAT for the purposes of tii!s designation each person listed on the attached pages shall be 
cleslgrmted as a S!gnlng Officer of the Company as a holder of the positions set out next to his or 
her na1ne fw so long as each person remains an employee of the Company, 

:t THAT for the purpose.s of this designation the Officers and Slgn!ng Officers of the Company sha!! 
be divided Into the following dasses: 

Pre$ident 
01!ef E:i:ei.-v~ Officer 
Chief Flf1ancia! Officer 
Controller 
Executlve vice President 
Senk~t Vlr.e ~dent 
VlCIJ Pres!oent 
Trei.ISUrer 
Sea-et.my 

Genera! Manager 
Brandi Manager 
Cmpcrate Trust Offker 
D!ractM, lb'.lkef Pmdut:& 
R!'.!g!f'mal Mana(l!lf", Servlm De!1>1eiv 
Manager, Admlnlstrutlon 
Manager, Client Servi~s 
Manager, Oient Serv!W<J, C-Onm1uniu1tkm Ser&::% 
Manager, Commen:.~e! be<Je!opment, Ct>mmunk:ati<m Ser\llces 
Manager, ~orate •\cticos 
Man<iger, Corporate AtlmirtMrntkm 
Mi:lneger, Corporate Trust 
Msrmger, Employee P1ans 
Manager, MUS 
Mamiger, h!vilte C$plta! SOiutions 
Mai\a!}er, Oil Ruyiil\:kG 
Man.11ger, Qpfl«tlorn;, Co.mmur:.!wtion Servk:es 
Man11ger, htldoolon Dev@)fitrWnt< O;immun!l.l);dm1 Services 
Milflage.f, Rep!~ed Pnxfoct Tn1• S&WiOM 
Manager, Stock Transfer 
Menage;, Stadt Transfer & 
C!lent Set¥1ces 
Matiager, Stock Transfer&. Operatkirn; 
Pn.:lfessklnal, Adm!n!stration 
Prtifesstona!, Client Services 
Professlotia!, Corporate Actions 
Profosskma!, Corpornte Trust 
Prufesslonal, €mp1uyee Plans 
Professional, MBS 
Professional, Senik:e O<iHvery 
Prof~ional, Stock Transfer 
Reratlonshlp Manager 

Assodate Relat!onsh!p M<irniger 
Manaser, Oiwursemenm 
Manager, l:rivestor Servioes 
Manager, Trade Process!ri.g 
Manag@r, Trnrmf& ~X¢Mlng 
P'rofus&ona!, Mmill!stl"?tive $!\lr1>'irns 
Profuss!um!, Protlud: Specialist 
?ro-fussiomr, SECAR 
Pn.:lfessionat Transfers 
Team teadel\ &md Adrnlnlstration 
Team Leader', C1lent servii:es, 
COmmwnle<1tJon Servi= 
Team LeOOer', Corporate Atiloris 
Ttlarn ~' l~ais 
Tciim Lemler, MSS 
Team~~ Oil Ro'fa!tles 
Team Lemler, Researdi 
Team !.$.Ider, Security Flow 
Team Leader, Trust ln~ts 
Admlnlstrator, Audit 
Mmlnlstrn:mr, Cl!ent Se!V!01>s 
Mmlnlstrnt.or, Corporam Actloris 
Mmlrnstrator, Corporate Trust 
Mmlrnstrntor, Escrows 
Admlnlstratur, MBS 
Mmlnlstra.tor, Oll RoyattHie; 
Mmlnlstrator, Srod( Transfer 
Associate T mst C'!ffu::er 



3. THAT, any two Signing Officers listed in Class A or B, or both, or any one Class A or s Slgnlng 
Officer together with one Class C Signing Officer may represent and act in the name of the 
Companyt but only ln the ordinary rourse of the Company's trust and agency services business 
activities induding, v.rithout lim!tatlon, transfer agency, record keepbg, ptan adminlstratk:m and 
debt trusteeship. The above mentioned Slgning Officers, on behalf of the Comp.any, shalt be 
authorlzed: 

(a} to execute and del!ver a!! affidavits, agreements1 certlflcates, contracts, deeds, 
Indentures, notices, undertakings, conveyances or other documents required in the 
course of its operations Including, without restricting the generaHty of the faregoing1 

documents ev!dendng any assignment, charge, co-ownership of immoveable, 
conveyance, deposit, exchange, habitation, hypothec, insurance, !ease, lien, loan, 
mortgaget partnersh!p1 p!edge1 privilege, pur::tiase, registration of real rights, 
retrocession, sale1 suretyshlp, usufruct or other Hke documents; 

(b) to secure any loons or other sums owed by way of mortgage, hypathec, lien or other 
charges upon property, real or personal, moveable or immovable; 

(c) to acquire, convey, dispose or seH, In whole or In pa.rt, by way of public or private sale, 
by auction or othe1w!se, of said property so mortgaged1 hypothecated or otherwise given 
as security( 

(d) to grant easements, encumbrances, servitudes, rlghts of way and other charges and liens 
upon immovable or rea! property; 

{e) to grant partial or total acqu!ttances, dlscharge.s, mainlevees and releases, w!1J1 or 
without consideration, of charges, hypothecs, !lens, mortgages1 pledges, privileges and of 
any effect of a giving·in~payment clause or of a reso!utory dause; 

(f) to exec1,.<'i:e and deHver- all agreemel!ts, contracts, deeds or other documents pertaining to 
the administration, the custody or the transfer of bonds, certificates of deposits, 
debentures{ notes1 options, shares, warrants or like securities and to receive funds and 
invest same in said instruments; and 

(g) to accept, convey, issue, purchase, receive, sel!r subscribe for or transfer bonds, 
certH'kates of deposits, debentures, notes, options{ shares, warrants or like securities. 

The Signing Officers are authorized to exercise al! powersr responsfbii!tles and rights and 
to execute a!I obligations required under the terms of any affidavit, agreemen~ 
certlficate1 contract, deedt indenture, notice or other empowering document in the 
course of the Company's operations and generally to do aH such things as are necessary 
and useful to the fulfillment of the above objects, subject to any limltatlons Imposed by 
law, ln order to g!ve fuf! effect and purpose to the foregoing. 

4. THAT the authorization contained herein does not lndude contracts and agreements for the 
purchase of goods and services by the Company for lts own use which are excluded from the 
operatron of this authorization, 

5, THAT any one Signing Officer from Classes Ar B or C, or any combination thereof" may sign and 
oouriter~sign bonds, debentures, stock certlflcates and other securities on bohaff .of the 
Company, when !tacts as trustee, transfer agent and/or registrar, 



6, THAT any Signing Officer may affix the corporate sea! to any instrument requiring same. 

7. THAT any officer holding a dua.! position shall stgn only once, 

DATED at Toronto, Ontario, as of the 161
"' day of August, 2017, 

I, Kelly Wood, Assistant Secretary of Computershare Trust Company of Canada, hereby certify that 
this copy of the .Resolution Regarding Exocutlon Of D001ment:s and Countersignatures for 
Computershare Trust Company of Canada ls a true copy of the original which was passed by t:1e 
Board of Directors on August 16, 2017 and !s of full force and effect as of the date hereof. 



~ 
~~~ 

Trevor Davids, M.anage.r~ Registered 
Product Trustee Services 

~·· 

- -
Sam Golder, Manager1 Corporate Trust 

l, Kell'{ Wood, Assistant Secretary of O:imputershare Trust Compan'f of Canada, hereby certify that each of the 
above narnet1 persons holds the office set out beside his or her name and that the facsim!le signature 
appearirJg with the name of each such person is a true exact copy of the signature of such person, 

Certified at Toronto on ttl!s r,,;2,/ <l' T" day nf Z1 c:t:'~~;(',riJ~ c , 2017. 
~. ~ :' '• 

--~·"""·l£~zj{,/'~~;.I"."~~------··· .. --Assistant ~r~i:Bri .......... · 



Fiona Koch, Corporate Trust Oft'ii:er 

Samuel S. Liaw, Adminlstrttttor, MSS 



!, Ke!!y Wood, Assistant Secretary of Computershare Trust Company of Ganada1 hereby certify that each of the 
above named persons holds the office set out beside his or her name and that the focslm!!e signature 
appearing with the name of each such person ls a true exact copy of the signature of such person, 

Certified at Toronto on th!s :2/i Jr{- day of .l.e,e-t,~A!""tt::~, 2017 • 

......... ·;r··:·· ;: : ··-:- ': ./,... 

·~•·•••••••'-'-'-~~~·.~~4::t;~~:~~i~£~Jvi~:;(:.:}::·: .... ··~~:~i~~~~.·»wn••••"~~~~~~ 
Assistant Secrettuy 



Raji Slvallngam, Associate Trust Officer 

r, Kelly- VVot1d, Assistant Secretary of Computenhare Trust Company of Carmda1 hereby certify that each 
of me above named persons holds the office set out beside his or her name and that the facsimile 
signature appearing with the name of each such person Is a true exact oopy of the signature of such 
pe.n;on, 

tJ . .1 f. -· .,, " 

Certifled at Toronto on this .:,LA r day of ,/Jt ('.'.t(:r~.t:>tf:.''.?C , I 2017, 

h . 

~~·""""~:~j[i;{:/1,'.uLr'.~.~~ 
Assistant SBtret~·Hy 


