
TO: 

COMPUTERSHARE TlUJST COMPANY OF CANADA 
('4Computershan~tl) 

Royal Bank of Canada, as Administrative Agent 

AND TO: Royal Bank of Canada an.d Canadian Imperial Bank of Cornmerce, as Funding 
Agents, and Goldman Sachs Bank USA, as a Non~Conduit Purchaser 

AND TO.: 

AND TO: 

AND TO: 

AND TO: 

AND TO.: 

AND TO: 

A.NDRE: 

ANDRE: 

BNY Trust Company of Canada~ in its capacity as indenture trustee {the 
"Indenture Trustee~~) of the Issuer 

Ontario Pmver Generation Inc. 

DBRS Limited and Moody's Investors Service Inc. 

Osler, B:oskin & Harcourt LLP 

Torys LLP 

i-·c-·-·-·-·-·-·-·-·~·-~·~-·-·5-·-·-·-·~t·~·-·-·]ggregate principal amount of Floating Rate Variable Funding 
i ommerc1a y ens1 1ve ! 

L.-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·-·Jes 2017-1 

r·-~-~~-~~;~~~~-~-;·~-~~~-i-~~~~--iaggregate principal arnou.nt of Floating Rate Variable 
~-Tuilafii£(S"i.lb~6rdi"fiatkd Notes, Series 20 17~ 1 

f~~~~~~~~;;~;~·~-~-~-i~-i~~-·iaggrcgate principal amount Floating Rate Variable Funding 
1liiiior-Sli5ofd.Inale"d Notes, Series 201 7 ~ l 

The trndersigned, Scott tviarkham, the duly appointed Assistant Secretary of 
Computershare, hereby certifies for and on behalf of Computcrshare1 not in their personal 
capacity, and vvithout personal liability, and intending that this certifi.t.ate 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 arc, in 
rny opinion, necessary to make the statements in this certificate. 

2. Attached as ,SgJy;gul9: ... .J\ are true and complete copies of the articles of 
incorporation~ articles of runendn1ent and the letters patent of continuance of 
Computersh.are (the ''Articles"), The Articles are in fuJI .force and effect at this 
date, have not been amended or waived and neither the directors nor the 
shareholders of Comput.ershare have passed) contirrned or consented to any 
amendments or variation to the Articles, 

3, Attached as Schs:dttk: T! is a true and complete copy of by~la"v no, 4 of 
Computershare as amended and restated (the "By~laws"), being the oniy by-law in 



efiect other than one dealing ·with the sh .. Ye capital of Computershare, T1M~ By~ laws 
are in full force and effect, m1arnended, at this date and neither the directors nor the 
shareholders of Computersharc have passed, cu.nfirmcd or consented to any 
!'esolutions amending ot varying the By-la:ws. 

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 docurrtents and 
countersignatories~ dated a:s of August 16} 2017. The resolution is in. fhU foro:.:, 
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 such resolution. 

5. Computershare has not taken any steps to terminate its existence, to surrender or 
cancel the Articles, to arnalgrunate, 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 governn1ental authority 
indicating that there exists any situation \Vhich, unless remedied, could result in the 
termination of the corporate existence of Computershare, 

6, To the best of my knowledge, n.o proceedings are pending for the Viinding-up, 
liquidation, bankruptcy~ insolvency or dissolution of Computershare, including 
without limitation under the Ban!t.ruptc,y and lnsolvencJ' Act (Canada), the 
Companies ' Creditors Arrangement Act (Canada) or the Tl·ust and Loan 
Companies Act (Canada). 

7, To the best ofrny 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 governm.ental authority to set aside, restrain, enjoin or 
prevent Computcrshare from generally carrying out its business as a trust 
company in Canada. 

fL Computersharc is a trust company established under the Jaws of Canada. No 
proceedings for the te:rrnination of sw:.\h authorization have been commenced or 
are being contemplated hy Computershare and Computershare has no .knowledge 
of any such proceedings having been commenced m 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 ofnce and registered oi11ce is 
located in Ontario, 

/Remainder tJfpage intrmtiomt!Jy left blank./ 
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ScheduleB 
ScheduleC 

DATED the .:J:\_ day of December,. 201.7. 

Articles 
By'"laws 
Resolution regarding execution of 
doclllllents and oountersignatories 



SCHEIJULEA 

ARTICLES 

See atttwhed, 



1+1 Industry Canada Industde Canada 

Certificate 
cf Iru::orporntlon 

Canada :Business 
Corporathms Act 

I 
i 
f 3725529 CanMalnc. 
J 

I , 
I J hert~by certifY that the above-named 
! corporation, the ttrticles of incorporation of 
I tvhkh ure attac~ed, was incorporated urv:ler i the Canada fJusl'mrss Corporations Ac:i. 

~ 

Director~ Directeur 

Canad~ 

Certificat 
de contititutfon 

Loi caruuilenue sur 
les soeMtes par actions 

Je certifie que Ia soct6te susmentlonnee~ dont 
!es t;ttttuts ccmstitutifs sontJoints, a ete 
constituee en soclete en vertu de la 
Loi canadientH! sur !es :socMtes par actions. 

February 29., 2000 I ie 29 fth'rier 200{) 

Date of Incorporation * Date de constitution 



;. ... 
. %kJ.1 

Aft'iiCLiSS 0tF'~J?.:W01'tik'riON 
·{$~t1jt:llff<i it} 

1. Name· of corpoi·atien: 

3725SZS Oxna~a lnc. 

3, The el%SZ0fi' and an~{ rha-.<L'11'[:U!'> nmmher' of shares that the Corporati~n is 
auiho:daed·to issue: · 

' ':' > . :. ' ' .. ~ ' 

Aft Q~~;;tiked n-;,mli¢r 9£ ~orr4:n~:ri·?lir:t~es. 
, , ' ;· • ' .: • • •• ~ ' < 

5: Nlli"n:her . .(ar rninimum'ancl.·tnaxhnum .nim:"tber) of directors: 

A mi11in\t~rn of one {1} wnd a rn~irRq:rr: ot ten (10)'. 

6, . Restrictio:ns,. if any, Ort bu.sines,s the corporation may C~J on: . 

7, Other provisions, if any: 

(a) . The nurnber o£ s1vn:ehclders of the Cor:poratitn1, e>;chisive of persons 
vxho are in i+s .erwployn1J!nt and exciutliV~F c{•f :p¢rsons r.vho, ·h:wv:b:1~ been 
ror;:nedy in the employment· of the O::rportti:ORt wex~, while in that 
employr:r;ent, and, have e.ontinued after tht termination of .. that 
eroployn.1ent to be, shan~holders of the Cc•rpo:ration, is limited to not 



{b) 

(.c) 

:t-.Jame 

more than5Q;,- 2 or ~rtq;ersons who .are ~$ jr>lrtt teg:!st?red ov1n.e>rs 
of 1 err more shares h~iri,g.counted as l sharehoidiiet; 

Arq invitation to 1$}e p~ubHc to subscribe .for any secu;:rHies of the 
Gorpcn::r:tto;rd:p p:t;e~itlittt~; a.11d · 

Th~··d!:redors ~~· ~~~omtpne or more clitecfb:td, WhO snail hoid office 
for a te'l;'H~> !1XP~~:·irJ:i~ l~ter than the ·dqs¢ of'tlte ;r.eJ<n aril;ual meeting 
of .sZ..areholrifuJrs. h~,~: :f±1~ total number of drrecto~s so &Jllpninte'd may . 
'not' exceeq crme th.ird·o£ th£ trumber of cliretttJt'f;; elected atthe.,previou.s 
annual itleetihg d shareholders. · 

-Adt>lress 

Brl,an M~ Fu:kier 46 Alcina Avermq . . . · · 
T6r,o.nto, Ont?:rio ·!~16G·2E!J .. , . 

··" •' 

•' '.· 

.,.· 



In dust:.; Canada 1ndlwt6e Canada 

Certificate 
ofAmen&mea1 

C#;a'<ldA. ffitts~wess· 
Ccrprrr&ti;4~.kct 

Natn/~i!icttptmsttr.}~"~t:p&qht!ttl©Jt !k !a sodttt 

I hmby ,~ertk\cltm:r.tfu.e.i~siid&s ofJhe , : 

ahmt61tpttWd~~~:9~.\?~.~~~hl~Id~d: 
. t}p¥~i~~ti~~~:j~:ki\t~~;'~~~~~.: .•• 

'ce;,.' 

c) tmd~t sectk?n. 1 ''Z?: ofthe3;;£.'w.ad¥ . 
JJu~il'iess C6rp:;;aittYtw. Ad as set m;t in 
the auathecl ~rttd>;:s 4f a~en~m~nt; 

I d) under MfCtlOl'\ 1811 of.t'fue ($tmftdtt . . ' 

Business Caipor¢tio,~ A~t a.s S\H out in 
the ettac:Jned articlitS of reorga:nizat.ior1; 

. Director- Di.re~:;teur 

Carla· 

·C.¢r1}i'i~t 

de ~odi>tltation 

Lc1l ·~amadizntw Sl:!T 
ies sociftis p.ar actions 

Corporatim'l wimbfl'·Nurorm cit la.so!;;[it$ 
•, 

Je certJ'G e-q;u~ fts att:ttJt.$, hfl' Ja sod~t& 
s1fsm~!')t~or.nieont %t¢~4im~6i: ' " 

l ' ~ :-

'·? ~- , . x· > • .". ':'' /~ < ~ ,._(;.··::·.· -~·. :~;('.~··: '.~· ~-:: .·: , ~ • •. • 

• &J tn v~ 4t ,{;~+tJt1ft•%'?'ft~:~r,.{f,o;: .. · . '· .. · 
· tttiiddrt:• ·· · · · · · .. , · . .. : · ·. 

·o.·: ... h)=~~~~'~ 

0 

f?dflci;t·· . 'lks .. 
cta~s.il:s' w 

: ' --~ ,. <.·· ':;_ : ..-..''\' ~ -: ... J::·. "'· '· _: -~ . >':'-t . ' 

;itstg:M~K~.Ufi.e swq#~'ttfrl~;; 

c'f tll v~ de £1art(ole l1~·.&e Ri LDi 
' t:rm:1diehne,$url~s s/iFfk~e~pa~ 

acdonf,. td qt.l~ii e~Lindtqi.ht dans les 
clatisAs!ttOO;iflc~tdct:? drjpietms; · 

d'l en vertu de hwtide 191 de Jal:.of 
' canadi!Hrmt st.'r fts sm::li~it ppy· 
actlom;~ telqdkest !mii-q~e'dan~ !es 
clatlset> de riorgtr'dt!>tlon.ci-jtrintes; 

May 1~ 2000 ltd m~J 10tr&· 

Date of A memiiae:nt « Date de modification 



intllmtty C11~sail 
' ·,, 

~Mft:J·\Jfk\~$' 
.. rpnraibd> i¥A. 

·,, 
'> .. 

\ >, 

'A()RWit· 
. . . ;,~J'S:NDMffto/r 

.tr ot:·fri} 

372552-9 

. •' :~, ' 

. '.'.' ,• 

., 



Certificate 
of A:memament 

e:~wad.& B:usintss 
Cocp&rn:tkwts· A;d · 

rmp~oh•~I,.-'S~-<»< . 
I Sn••ktsau~~ ki:y~Mh!ttUr$-C~mrp~~Nhwn !ne, 

1:-hm;.;: qfc¢rp?t;J.tion-D;t:nom!ilJlti?n ¢e Ia societe 

t hettbyce;tt!Jif-tltau<U# ~aw\¢ tjf;ihe ·· 
.• a\;lnvt.:_nJme<£t:~tj4tatt:Cn,xtlkr¢ ~n:ded: 

> • . • ·:.:. : ·: •• / ·' ~-· ,_; • • )' ,. 

Ce$f;11lat 
de Wto~t$1cMi<Hl 

Lw .wnante;nut sur 
l~& &otiet'*s tkr at>trons 

Corpor:ittcn nurrJ:~t•1r~Numtro -ilt la rc~:l¢t& ·· 

Je ·~ettjfit.!{Oe !ew st$h~!$ dt lit sc:ci~t6 ·· ... 
susrpentkft<Rit Otlt $ttrittbclJ$ttr~ ' ' . , ·., ·· 

: .. ~ 

=;~~~;.S. 
rlci;<;~AA;nan~ nrH~'s'octe· fJ5a¢t#ir.~; ·. , .. 

. <,. ' ' 

c) under sectior. 179 o.fthi Cfarmdu !2i" 
• l!tmirw.ss Con;.aNltftuts iicias set otn in 

the a\'tlit:hed·~rth:Jiii of.artvl<Zdml'!n.t: 

c}envect:li cl:t l'!Wttt;ie 1?9.de taJ::ol 
t:aMJkrrmt Slh'' Je:i :sm:f#ti:S'j?ar 
qt:iions, te1.qu:Hest·il10fqnt: dertdes 
chti$%$ tnootficey.tqc~S.Cl~inti!'.S; 

• . ··:. . • > 

d) umkr secho.n I 91 trfthe Cr:nwda D 
l?vsfntst Corpomlic,'IJ$Act as set oA .in 
l.ht dtacheq·artklts ofttdrgarlizat1on; 

d) en vmrtv de 'l'act\t>le 191 d~ lJtLoi 
catw,tlienne si<r Its socMt#s,pi:tr 
actions~ te·l tyli!1%t fnd(q:Ji dMt te.s 
clauses de reorgadsatiotJ d~jointiils; 

June 29~ 1000! k 29 jdn 1<0([0 

Date of Amendme.1t N J)ate d~ :ncdifica~icrn 

l 



,:,;.· .... 

pc 4 
/>$;Ti§?l .~ <' . ' ~/f%iff;Ni . 

(SECTH5H'£t OR 177} 

Computercllare Inves\or Services $119. 37250!2w9 

P'QRMVI;;G 4. 
CLAM$(fti<fifOSMHCATf!:!GE8 

(A~TiCLi;s "i:JDU '1'17) 

~ The "d!de:> of fu~ ~i-\W;:;;:;;()'"c{;q:>Nalil:i\1 M& \Jirwm:ftd .11$ fcilbwi%: L#s . . ~~Ol\ :t~(f, m~:~nllWlfltfo cl.clen.t<s ~%on! ~iWcllats cle"'i~ 
• · fu;;.:.ms: · 

The articles of the Corpotatlo11.be ~erid6iao authorize tli~ ():n:pora,tion.to use its oor,po_ratc: name i:n either the 
existhig English ·versit11 or hi the :fbUo·vdh!S French vercitm: 

S.er¥'ites aux lnvestisseur:s Computershare inc. 

June 27,2000 
·~~~-



Lme.rs J«tent of 
~ . ~ . ~ 

Ctxn:fti.nttafttJJ 

TrU$1 r;;ul Ldart 
Comwtu::ies.Act 

~ ' 

Tii.eSm.¥<:f<'4' e>IS'I;i:te{L'}~~tvhtt~!fN•· ... 
..,,,.,,;.,,,.~. , ...•• ,~~h•~t:,,..+ ... en.•.\&. ·.!lifo f. ilii . i' ~'"=~~~~~ ~~~-s:.~~~9l~~~ ' ~:«<.p. . ' ,• 

M~;t$t;;r 'ilf~i;~ ~J?~~Jiurt l¢;}iilt~a · 
. 3$ cfllit 1hitf ®tt£0~l?CoiJ}jitirjfe,; AI± 

' .. .: .·•. ·' ,. ·' .. 
·<' 

" dmkirw d\M !he h~w.i \fffire ~fJhe 
tt·iln;~4y·0s~ bi:d4~~ cJry.:\\fTOtqm.o, 
in && P:rcvbce of6ntadi;l'; itld . 

ciecl~Wts &.:nt tteH:: Jt;ti;mpatt:pt u~ 
~Re.dve<>n.Jnmim)I9,204L · . 

Le:ttrespat1!ntes .de 
rirat<attttfibn . ., 

Lois W' (e:,· tcciil!is 
dttflduc'ie et tie pdit 

Au mxn itt min\itn::;tiil$ Fina!WM; d. M 

V/:itt1 'de F~'ik!e Jltit•l~ .. ??ii~r !~tt socttds 
tkfhfw:f6.M:4~pr£t~h'~¢l4,lf<4~t\ · 
(!twth!<lHb:rii ft~?qf!i¥·iii&ilhtalio!lcl¢i) ; 

>. . ' < 

:· ~ 

\ ~~¥#%eB,1%:f¥~4frtte~ ~fo'~~'f#Jt ... · 
fi'ift~.t:{dr/t il<t,J1¥1itr > · · . ·~ . . ' .. . ~ . ' 

'" fixe. !,e sits,~,dc)rksbci#4 rl®& la vittt.de 
T~rN>h; d®s !apNvimx &: i'Ow.m-Jo.; 

,. . gqrud qut.t>ts lit,lt\'¢5 patentes entr~nt e.Jl 

viwJeur k 9 jmwiw 2&0!, 

S1.1inM'l'.ey of Stll\1': 
(hl~JT\ll,tior;d Fimmckl tnzdtud.\lns) 

Lisea&eiN d'Ct&t 
(rootltu:icn* fma~l.derw· irrterrmtionaks) 

... I 

''' 



SCHEDULER 

BY~LAWS 

See attached, 



Deeds1 transfers, ac-A>ignments, contracts, r.::•bligatloos, certificates and other 
instruments may be signed on behalf of the Company by any two of the directors, 
Chaimtan of the Board, President, Chief Exectltive Officer, Chief Flnandal Officer, 
Treasurer, Secretary, Executive Vice-Presidents, Senior Vkn-flresktents, Regional V!ce-­
Presldents or Vice-Presidents. ln addition, the b<mrd of directors or any two of the 
ChaitT!lan of the 6oard1 President, O'llef Executive Officer, Chief Rnandal Officer, 
Treasurer_, Secreta!)', Executive Vice-Presidents, Senior Vlce-Pte5ldents, Regional Vice­
Presidents or VIce-Presidents may from time to time direct the manner fn v.rhlch and the 
person or persons by whom any particular instrument or dass of Instruments may or 
shall be slgn~xt Any signing officer may affix the corporate seal to any Instrument 
requiring the same. 

CERTIFIED to be a true and exact ropy of an extract from ay-LBw No, 4 of the !3y·Laws of 
Computershare Trust Company of canada, which By-Law ls in full torze and effect as of the date 
hereof. 

day of 12017. 
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C0Jv1PUTERSHA.RE TRUST CO!vlPA.NY OF CANADA . 

. (the "'Company'") 

BY~LAVV NO.4, AS AMENDED AND RESTl\TED 

A by-law relating generally to the transaction of the business and affairs of 
the Company. 

TABLE Of CONTENTS 

ARTICLE 1. 
INTEHFkETATION 

Section 1,1 [JeHnitio.n:S, . , .. , ., . ,,,.,, .. , ..... , , ,,., , ., , .... , ,, ..... , ...... ,., .. ,, , , ,,, ,,. ,,,, ...... ,,,, ......... , l 
St:ction L2 .Conflict VVith Unnnirnous Shareho1dt:r ;'\greenv:nL ... ",,,,,,, .. , .. ,,,,," 2 

ARTlCLE2 
BUSINESS OF THE CC1MP ANY 

Secticin. 2.1 Registered Office. , , , ,..,,,,,,,,.,.,,..,,,, ,, , ............ ,,, ,, .............. ,,,.,. ,,:, .. ,, ,, . , , ...... ,.,. 3 
Sectiorl 2.2 Corporate SeaL.,. . ..,,,.,,,,.,,, ... ,, ....... ,,,,,, ...... ,,,, .. ,,.,._,, .... , .. ,.,,,,,,,,,,..,.,,,, .. ,,,, :; 
Sechorl'2.3 Financial Year,,,,.,, . .,,.,..,,.,,,,,., .. ,.., .... , .. ,,.,,,, ... ,,,,,,,.,, ...... ,., ..... ,.,.,,.;,,,,,, ... , 3 
Section 2.4 ExecuJion of Instruments, ... , .. ,,,,., .. ,,,,,,,,,. .. ,,,,, ... ,,,,,.,,,,, ,,,,,, 3 
Section 2.5 Banking Arrangements ........... ,,,,,,..,,,,,,,,,,,,,,.,.,,,,,,,.,,,,,,.,,,,,,,,,,,,.,,,,, 3 
S t, 2 6 ~ 1 ' Ir ' ' ("·' tl u ' ' C' .,, .· et 1011 . yOhng. \,lgnts 111 · j: 1.er uOCi.CS "'orporate .. ,. .. ,.,.,,,,,,,,,,,,.,,., ,.,,,,,,, ... ~' 

Section 2.7 IJivisions, , ............. ,.,, ,,. , ,, .... , , , , , ,,., . ,, , ,, ,,,,.,. ,,., ... , .. , ., , ., , , , , ....... , ,,., ... ,., ........ ··t· 

ARTICLE3 
BORRO'WING AND SECURITIES 

S.ectior'l 3.1 Borrowing ·:rovver. , ,,.,., .. , , ,, , ,.,, .. ,, .. ,, ,,, -- ........ , .,.. ,, ,., , .. , , , .......... , ., ....... ,., ...... -~ 

Sectiort 3.2 f)elega tion .......... ,, .. ,,,,.,.,. ,. , . , ,,,.,, .... , , , , ,,. ............... , , , , , , , , ,,.,,,, , , , , ... , , . , . ,., , , :) 

ARTICLEtl 
DIRECTORS 

Section 4.1 N't;mber of Directors and Quon.uYt. ..... ., ............... ,, ...... , ... , .. , .. ,. .. , ........ , 5 
Section 4.2 Qualification . .,,.':',,,,,,,, .. ,.,,,,.,,,,.,,,,,,,,,,,,, ... , ..... ,,,,.,,., ..... ,.,.,,,,, .. ,, ..... ,,,,,. 5 
Section 4.3 Election and Term ........ .,,,,,.,, .. ,,,,,,.,.,,.,,,,.,,.,_,.,,,,,,,,,,,, ,,,., 6 
Section 4.4 Removal of Directors, .... ,,,,,,,,,,,,,.,,,.,, .......... ,,,,,,,,, ... ,,,.,,,.,,,,,, .. ,,,, 6 
Section .. 4.5 Tennination of Office . .,,, ..... , ........... ,,,..,, .. ,,.,,,_.,,.,,,,, ............ ,, .. ,, .......... 6 
Section 4.6 V.acr:u'l.cies ... , , ,, .... , , ,,,, ,,.,.,,,. ,, . ,,.,,,, ···"' .. ,,,. ,,,.,., "'""'" ,,, ,.,..,,,, ... "' ,.,., ,,,.;· 6 

·Section 4.7 Actton by H'1.e Board ...... ,., """'"'""'"""""'"""'""''"'""''""" ,,,,,,,, ,,,. 6 



:·.:: .. :::.:::~:}:1 

Section 4.8 Can.adian rv1ajodty at .1v1eehngs ...... ,. ..... ,,,.,,,,,,,.,,. .... ,.,",, .. , .. , . .,,.,,,,.. 7 
Sectio:n 4.9 !vfeeHng by Telephone. ,,.,.,.,.,,., .. ,,,,., ..... '"'"'""""'"" ....... __ ,, ., , .... ,., .... ,,. 7 
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Section 4.)8 Conflict of Interest. .... , ... , .. """'·"·"" ..................... , ............................ , .... ,. 9 
Section 4.'19 Rernu:neration and Expenses ........ ""'" ........... ,,,,,,,,,,,,,,,,,, ... , ... ,, ...... 9 

ARTICLES 
CO:rvtrv!ITTEES 

Section 5.1 Cnrnrnittees of the Board.,, .. ,,, ..... , ........ ,,, .. , ...................................... , ... 9 
Section 5<2 Con~~luct Review· Co:mtnittee ........................................ , .. , .. , .......... ,.,, ...... ,,. 9 
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BE IT ENA,CTED as a bv-law of the Cornoany as fc)llows: 
,) -~ " 

ARTICLE 1 
INTERPRETATION 

Section 1.1 Definitions. 

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

"'Ad"' meam~ the Trust and Lana Ct;;npanies /lc(, and any statute that mav be 
stibstituted therefor! as from tirne to time amended. · · 

'jboardr1 means the board of directors of the Cm:npany 

''by·Iaws" (tHtans this by-la~;v and all oti·wr by-lavvs of the Cornpanv from 
H.m.e to tirrte in force and effect·. 

"chequJ!'' in dudes a draft. 

11Company" means the Company continued undet tlw Act en Jnm.uu-y 9th, 
2001. 

"letters patent'' means the letters patent of the Cornpany as frorn ti1T18 to tirne 
amended or restated. 

''.non~business dayr' means Saturday, S1.tnday and tu\y other day tlwt is a 
holiday as defined h1 thP ]f;te?ptti'alitm Act (CaJ1ada) ns from time to Umn 
amended. 

'
1oxdinary resolutinnN rnean.s a resolution passed by a nH1jority of Uv; vote:4 

cast by the sharehtllders v:ho voted l.n respect of that resolution or. slgned by 
all of the shareholders entitled to vote on th.at resolution, 

"tetotded address'' r:ncarts in. the case of a shareholder h.is addre:;;;~ as 
>*""~(l)*.,.J-"'•d ·t'"" f[~» '"''r•_wit·i(w )·'•"-if'"·t.ow' <>n•·1 ;l" t. h<-> .~"''""'' ('•f j't,h•• ,,t.,,~·•·o]"tJ"L·J"'r·<:; ~h •. , .~¥~ ~ .iJ-:..... ,JiS ~. ~~ :...H.:.:.-....~:..:~.~ -~~,tj ~"f:;e-·~-,) '0.:»; U:...~~~ .~ .. ~ .;..~'toW ~-,~·$,.,.,,"<~ ,.;- ... ~:":-: ... ~!.. ~)J~t-~A:~· $ .. -::·~- .• ~: • • d t.~P,:.-. 

j ' ' ' '] '·' ' i- • ~"I 1· l .. ' ' l 1 ', acoress appeanng m (Je sen.l..nnes reg1~>-c:r m respu: • o ·sue\ JOLrv 1Chmng or 
the first address so appearing if there are rnore than o.ne,~ nnd in the cast1 of <1 
director (subject to the provisions of Section 1JJ), officer,, auditor ot rnernber 
of a conu:t!iHee of the board, his !atest address as recorded ln. the records of 
the Cornpany, 



2 - -

nresident Canadian" means an individual 'who is: 

(a) A Canadian citizen ordinarily resident in Can.ada; 

(b) A Canadiart citizen not ordinarily residen! in Can.nda who is a mernber 
of a class of persons prex:::rihcd in the regulations to the Act, as 
amended front time to time; or 

(c) A perrnanent res.ident within the ITKmning of the tnnnigm.lltm .Act and 
ordinarily resident in Canada_, extept a permanent resident \vho has 
been ordinarilv resid.ent in Canada for more than one year t1fter the 

.,) . . •' 

time at which he first becarne eligible to apply .for Canaclitu'< 
dHzenship, 

n.,;P~'1.l.'.ntr of.'ftC•"r." "'10"'"'~ ·>1~ "t>[~•tinn >·p 0d"" ;l."'"t•'1)lT'"'.l"t. ':1· "1·.,1 i"l"'f~('l'' ~).-0~ 0 "' -~~ ~~:~·~~:;~ .~.~ ~~·~.;e:~~ ....... ~·~ t: ...... : ... ...:.~tJ .t.t?~·-.-~H";".~-l ~~..! .t~-~~-.,./; 

authorized to sign the. sarne on behalf of the Company by or purstnmt tu 
sed:ion 2A 

f.l'spedal meeting of shareholders'' indudes a meeting.of any class or dnsscs 
ofsharel!.olders and a spednl rr'leeting of all shareholders entitled to vote nt an 
annuat meeting of shin:eholders, 

usnedal resoh1.Hon't means a resolution .Passed bv a lTi<lJ'orHv of not less than r :.. . .:.- ·~ 

two-thirds of the votes cast by the s)-:,~~reholders V/ho voted in respect of thnt 
resolution orsigncd by aU the shnrehoL::lers enthled to vo!e on !hal: resolution. 

"unanimous shareholder agreement'' rru:;ans a vvrHten agreernenl nrno.ng nH 
the shan:holders of the Company or <'HT\ong all such sh21teholders and i\ 

person vvho is not a shareholder or .a written dec!arMion of the: beneficint 
t 0 "1f .11 '"ff" ~~-. .. ,,. .,j ·<·' ""' f tl'' "t.., ' . ·,' '> t'l '· ··. c><;:*· '''!·· ., '. ··l· 1 J ·' ·y~ ; .. , OW n, .. X' t . a. ( . tHO lS;:;\JCU ;::,>l<'lfL,; 0.. ,;8 '>,.OITip&:ly ... "hlt rc,.,~r.K,S, 11\ W \J L L ,J, 

part, !:he pcrwers n£ the directors to manage the business and i\ffairs ·of the 
Company, ets from time to time amended., 

(?.) Save as a.foresaid, vtords and expressions defined in the .Act have the snrne 
n\eanings when t1SHd herein, \Vords i:rnporting the shtgubr rnnnber indude 
the plural and vke versa; lNOrds irnporting gen.der include the n!a:>cnH.ne, 
fen1inine 0J1d neuter genders; and words hnportin.g: a person include nn 
indivklu&l, partnership? nssociation, body corporate, unincorpornlvd 
organization, tnwte(~1 executor., adrrtinistrator nnd legal represen tab ve, 

Section l2 Con.f.J:kt 1Nith Unanimous Sha.reh.older Agreement. 

\Vhere any provision in the bv-hnvs. conflicts with 2WtV provision of a 
unanilnous shareholder Hgreement the-provision of such unrmil;1ous shareholder 

. agteen1ent shaH govern, 

:.··: ~::.:.·: ~ 
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.ARTICLE2 
BUSINESS OF THE COMPANY 

Registered Office. 
'r' · t -.:~ ·f'~- . 1~· l' c · · · ~ '1 b . ~ l. 1 - 1 · r · · j. 1 ne regts :ereu o nt:e o, <J:!e ~,ompany St'\tu e a~ tne p. nee \N1L'nn .,.anztt 0 

from thne to Hme spedfied in th.e articles at1d at such adclress therein as Uw board 
may frorn time to time deter:rnineo 

St~dion 2.2 Corporate SeaL 

~, Until changed by the hoard 1 the corporate seal of the Con"'pRny sl1.all be in the 
form irnprcssed hereon. 

Financial Year. 

Until chartged by the board,, H'>e ftnartcial year of the Com.p?ny shall end on 
the last day of December in each year, 

Section 2.4 Execution of Instn:u:nents, 

l)eeds, lp\rtsfert>, asaignrnent:;, conlnu.:ts, obhgtttiCHl&., cerhflcatcs and other 
instru.ments trlay be signed on behalf of the Cornpany by any tvvo of the directots., 
Chainnan of the Board, President, Chief Executive Officer, Chief Finm1dai Officer, 
'I.'J'''"''"'ltro,· t)'')'''''"t"'·f1f '~'Jv,,,,.t. ,.~1''.'4• 'ft'Ci'•~»·l't'~;A,'!t\· ,.,... q,-,.l~i('ll' V>c•~-P··•···"S'"·in"'•['<' .. n,.,,,)t'•')H:d .. ~:Ch)' ·.:.X"io.A.,,.. :c .. :'(._.l:>..,.t.~ ... K4."'" j J..;~"'~·:t:: ..... :..:t._ V~ V -~' J:. · --->-3-·>'\..J..<...:..;. t;:).{ > • ..;-~. ~.!- '· ~. -~~- '1'':-.~.-.·.:C·>..· 't>:~-J-~ '"'"J:i' i'\......._.~::j ~-~ . .c.:.,.~~ 

Vice· Presidents or Vke«J:tregidents, In addition,. the hoard of (Jirectom or any t\<VO of 
the Chairrnan ()f the Boo.xd, President, Chiid Extcuhve OfJker, Chief Fln;:mcln! 
r)l~f: c<:>r Tr'~~ ''\ ·r· ''t ;:::,-,r·r· -:.:b,, ... ~.·· . r::t'<'"'''Tltt' \1 f~ v l' ,,,,L.P·r''"'l'd '"'''1 i•s. s"''"li nr· Hl' C'~- p!'><><;j' f.'['''1'1l''·' '\~ -~. >.:.:~· l .;:;.,.. ~Q . ..::J: '-* \:.~ ·J ~«-..-. ...... {.,.!._(.{..~ J ;- ---~·'f "'..,\....... . ~ :-..-: .'J:.,.'W ~ . ~~~· ~-~·~ .~,........... ~..:..~ ...... "( ··~·0:.. .... S. .. ~,.,.. ....... ""-·· ·-::/f 

Re·gional Vice«Presidents or Vke~Presiden.ts nmy fron1 thne to tim0 direct the 
rrml'lner in vthich and the perso1t or p&rsnns by vVhorn any pnrticu!ar instrunwnt rw 
class of instrun1ents 1Tiay ot' shaH be signed. Any signing officer lYWY affix the 
<:orporateseal to any instn.nnent requiring th.e sarne. ·· 

Banking Arnmgements. 
crt,.,~ h-·· 1' :f 1 ·«'·· '•A ·yi' fl" ,~ .. ,,.,,,.vi ~].,...!;.~ ')' I d~t 1~ j} ''!'l<,,i'", t'~, . .tk ... anx1ng :HLJness c~ .11e "~o.n:. 1, ..• ~n1 :-nc. L;.ut,,"lf:,t h .•• 10L\ ;.m JdLJo .• "l, fK 

borrowing of rnoney and the giving of security therefor, shall be trnnsw:ted v~dth 
~·uch hanks trv~t cmnoaqler; or olhtw bodi.0s rtw<J(Wafe or nr.v'lniz·;Jioc¢. "H' j'.lf>~:·sop~ ··ls <:J ~· •. >.. ".( . }.-w- . "" l .. ;-:. :.··~~' ~. .. .:.s.. .... ~. '"'· ............ ·'""'"t: , •. ;.-.;;:. 1-.. ... •••• ~.:;:..:·.:. d:. -\-'"'· :.....:.:o- '·· .. ··'.·:··~ ...... . ,,,);;,:.,..._ 

may fn::nn time to lime be d.esignat&d by or und.m· the authority o( the boan::L Such 
banking business or any part thereof shaD be transacted under such agre~mvnts, 
hJstructJo!lS and delegations o( nowers as the board rnav £rom hrne to hn1l~ }Jrescribe .. ' 

or authorize, 

Section 2.6 Voting Rights in Other Bodies Corponite. 

··rl~"' Y''-''''~')t' "<·r YV't"''""'"" "tlt'l~n·r:t7'~"'j j''"O"''t s'"'""t'0n 2 ,A ""'""'V '"X''•: .. ~·tl*"'' "'~d ,J,,);V'''!' :~~:.: . .t)'t..~-A..i;.)·t. .:t: l .... .[l". _:t,..'l:-,..: ..... §'\,.,~~:t-.. ~ . .;,: ,;: ..... , .. J:....)--:1!'·.·· -~-~,~~-·:t-~...1 v. . .l:.~ v >--~~~,"«~- ~" ... ,:.;k :S-~ ~-<.~,J ~- ~-.:~- .. :~~ ..... u.~-:.: ·d~. x ·~.:.. 

proxies and arrange f()r the issuance of voting certificates or other evidence of the 
•j 1 t tr "' . ._.' ·· iCj •. · ) $-\ . ,"o! j''' < :~·t~·'-1.'"] '·· ·. < · '1 '~\~' ' "t'·;,, L :;]_,) L~? (·]· >') ("' . "\~')« ~··, 1,g1 ,, ~xouse we i!Oc.ng H:}'L::. a, ·~~- 11ng d) ilL] ,JJ:t .• n ws nt u. w; 'L ""on,1.<~L}', 

Such ins.trur:nents, te:rhfkates or oth.er evidence shaH be in favour of such persc•n or 



.. · .. .. ~ :' 

persons as rnay he determined by the said person or perso.ns executing such proxies 
or arranging for the i.ssttancc of \toUng certificates or mwh other evidence of the right 
to exercise such voting rights, In ztcldWon1 the board r:nay from time to time dLrect 
the JT0nner in. "vhlch and the person pr persons by v«horn any partku.lnr voting 
r·l.::r}~ ho• >«<·« "'·[,..,;;<> '1t" V•">~;"'O' t'g)• .. (c t'n" ~~ nr' •"}'\'''l] ba ''"'e>"''; "''~(1 *t:J t.·1..:>}: '1-J.::.. ~ ..... {.~w:.:.~ "-:-.• .:eo:~-> {H. ~0 ::.· ... t .,.~ .~.:.~ ~&~ J ..... ,r. -..). ~- . <..:..:. ~.:.)<.. .,-'., <:....:.:.:;)~ {o} 

Section 23 Divisions. 

The board rnav cat;se the business and OIJ<'Xotions of the CorniJfnW or an v 
/ . H ..p 

P:wfl thereof to be dividt1d or segregated into on.e or rnore divisions Uj)On such bnsis, 
ir~S.:ltv:ling vi'ithout lirnHahon, character or type of businesses or operations, 
gebgtaphk.al territories, product Unf~S or goods or services as the board nwy 
consider appropriate in each case, Frorn titne to lime the board or, H authorized hv 
the board, th.e el·tief executive of:flcer may nuthorize, upon such basis as nk\Y b-,~ 
considered apornnriate .In each case: 

.~ .. :} s.. 

(a) Sub~Division ;-lnd ConsoUda.fion. The fuxtiter division of th0 business 

{b) 

(c) 

Section 3.1 

"'1'\;[· ''•r.·y;;,·!''"tirv"" ''Yr ,~.-,.v ,,.,\. (' 1~ ,-·1 ;. 'I' , ... 1.('"'~ ·1' ,., ''" h · 1·•·--' 'J'\l' f~ r>J't"j 'h'·'. ~ .. -~ \.J f' ~ .. ·0 .4-.w.f<. '-.~:) ~ ... :~ (.:t;,~. ''-.] <·'> ~ ..J t ~-:G: ¥. >j ,y.;;,; ~ .{( :~ ~ ~ .... ~~ .• ~ ~--~ .} · X~~- ·: ..... 3 t:~. · ''-.,,:, t.~ P ... , 

consolid.ahon of the business and operations of any such divisions and 
suh-t!nits; 

Narnc, The desilfnation of artv such division or :rub~unit bv; nnd !he 0 <:>' ~ 

carr\.tin.~t on of the business h.nd oper,;ltlon.s an.v ~lucb division or t<td> 
y' .... .:t- ~-

unit under, a rwrne other than the nrune of the Cornpon.y; prO'-/id6:l 
~·lt."l ~~'e t\);Yl.l:'l'P''t <1)1-·~ll ,~-,,,!. (Vtt Ps n"tXH' Ji" levn"tc d~n•-;-;,•teF' ;~t! :f. :-!:....<: • -8:-t :t.: .-. """" X <- ~. * ·~ .J ;.,.,,•: \,:;'"- .. ;.,..:,h;..,'o;o ~ N.. v,.,.,, . -t .. , . ,, .>. ~ ~.~)"'"/ . ·,· , ~{: .. (. ~·~ ~.: ' •, '"~ -.. 

cc.tntr.acts, invokes, 11eg~:Jtlab1e ins\ntm~1nts and oniers for goods or 
sr~rvic:d:; Jss1Jed cir J'ft<)de by or ort behalf of the Cornptrny; n.nd 

Offiu~rs, The appoirtl':ment o} officers for any such division or ;;ub· 
LLnH, the determination of their povlcrs an.d d.utics, ar1d the removal of 
!tnY such cdGcer so appointed without r•rejudio: to such ,;)mrer's rights 
und.:::r any et:rrpioyrnent contract or in lavv, pr<.ritidt:>d thn,t wny such 
· f·f'~l~,,, .. , '1t -ll ·1' t ''' * '!'· !·)·•on' ·c·'" ··f tl . .,{~;~ ~.·')· ·~" * ";·[,, ·'"''1'""".1' 0 lL,~o Sld~ J,U.t as ;:;'t,.,(,, <.C , .. H\C«L~ i.t .lL ~.,,),:Lf.hll;u ,JLt,.,S EX:.lL,~,) 

•'1'"""' t>·q·~t· ""·("1 '" ·» K'' ;ph \, ':(;:.;.::H·.:f}S ··<"~· \..~ .. l... a,-::_~ ~ ~_.} .. ,~ , 

ARTICLE3 
BORRO\VING AND SECURITIES 

(1) VVithout limiting the borrowing povvers of the Cornpany as set forth the 
Act, the board may from tirne to time on. behalf of the Cornpany, \Vithou.t 
authorization of the shareholders: 

(a) Borrow money upon the credit of the Company; 

: .! 



.. s ~ 

(b) Issue" :re:issue, sell or pledge bon.d.s,_ debentures, notes 6t other 
evidences of indebted11ess or guarantee of the Corn,pany', ·whether 
secured or unsecured; 

(c) To the extent pennHted by the Act, give <1 gttar.antee on behalf of the 
Con1pany to secure perfcJm1anee of any present or future 
in.debtedness, liability or obllgalion of any person; and 

Charge, rnortguge, hypothecate, pledge" o:r othetwistJ create a seuxrity 
interest in all or any currently owned or subsequently acquired rea! or 
personal, movable or L:::rm1ovab1e, property of the Company, including 
book d~Jbts, rights, po\>vers, franchises aJJd undertakings, to secure any 
such bonds, debentures, notes or other evidences of indebtedness or 
guarantee or any Od'l(~r present ot future indebtedness, lh1bHity or 
obh.gaticrn~ of the Company. 

(2) Nothing in this setUo.n titnits or restricts !:he borrowing. of money by the 
CoJnpany on bills of exchange or promissory notes rnadc,- drav1n, <'H:ce;>ted or 
end.orsed bv or on behalf of the Cor.npartv. · 

. ~ . ~ A 

Delegation. 

The l)oard may from time to lin"lc delegate to a cmnrn.ittee of the hoard, mit! or 
mo.r.e directors or officers of the Cotnpany or nny other person ns rmry be desiHnated 
bv the board aU or nrtv the ·j)Ov.lers ct>n.rcrn;;d on the board. bv sez:tiorr 3J or bv the J . ..) . .;. : "'" 

Act to such e:-:tent and in sud.1 rnanner as the board tJ"1ail deterJYtlne r.t the tilne of 
each such del ega bon. 

ARTICLE4 
DIR.EC:TORS 

Section 4.1 Number of f)iredon; and Quorum, 

l r ··Hl ·h ··C)' A .., •. ,",.,. ·~. , , ·~·1~ i·l"·P A. ~t ~·~. >:> ~.., • ..:1 _,t, ' 1 n- ,;.~•·, f: ··· • r 1 '·· , Jt.~,, C. B.!rt:,eu. 1.1 &C< .• ,.,tuanC814L. '·. ,, .. <,. 1 ,.Js. '>OHlU ::,1 •. f\H C ..• n::;,.;:,, 0 lt(h !80.·e~ 

than nne {1) director and not more than ten (10) directors. Subject to section 4,8, the 
quorum for the transaction of business at any rneednis of the board shaH consist of a 
rnajodty of tht.k numbet of directors or such greater ntrmber of directors as the 'bo<m:i 
rnny ftnrn tirne to Urne determin~. · 

No person shall be qua!lfied for election as a director U he is less t+um ] 8 years 
of age; if he is of unsound n;lnd and has been so found by a court In Cnnadn or 
eise~>vhere; if ~h.e is not an individual,: or if he has the status of tt bankrupL i\ director 
need not be a shareholdeL A n"!ajnrity of the director.s shall be resident C<'!nadians, 



Section 4.3 Election and Tetrn. 

The eledion of directors shg.U take place at the first f!lteting and thereafter at 
,,, .,' ~- . <·' j '.•> /"-' ;r w~l (+ ~ '' ·r. 1,-i ,<'1' ·,...J :--'ll ·t! ' d.' • 't':'}t'>~ tl "' >' f!~' 'c~ ·+ • !1 \'') ·'t'>.) t.:lU1 <lrtnua.. mee,Inb u. __...~,ne 10 ,_,,c~s anu ,~.t :~e _ln:<: L~ .• 1u1 1n o •. Ke S>~<"u. ,_,JL". 

hut, If qualified~ shall be eligible for re-election.· The n.urnber of directors t;) be 
elected at any suclt mt~cling shalt if a tn:iniJnum and maximum tmrnber of directors 
is authorized,, be the number of directors then in office unless th.e directors or the 
shateho1ders otherwise deterrnine or shall, if a fixed number of directors is 
at1thorized_, be such fixed number, The election shall be by ordinary resolution, If 
a;;-:t election of directors is n.ot held at the propt:r time, the im:urnbent director-s sh.all 
continue h1 office un.tH their successors are elected, 

Settitm. 4A 

Subject to the p:wvisions of tlv~: Act1 the shareholders rnny by otdinnry 
reso!utitm passed at a special rneetltlg: oJ shar.e,hoid€rs caUed for such. purpose 
rerrn.y.!c anv diredcw from office and the VA<:anc1v t::Teat(.'d hv such ren1ovnl rn,'lv_' be 

. .) ~ ,. 

fi11ed nt the same meeting,, failing v;hkh it may be filled by-the boan:L 

.A dlrednr ceases tn hold office w·hen. he dies; he is rernoved frorn. office by the 
"d"'"t'A]·'1i''l·,:lnt'•'' k"" ,,,,.,.,.,,,~, ·(\'' <-..~~ q·q<:>ji<!,d t\''t' ·,~l•Y't!'(>'l') ''l'" '> dir•-><'"'1''' ''1'' -~~·i<" 'N.f_;i[·j_·'''l'~ >.~~~.(.:t( ~ ..... , ,<.,.} ~.,J,~,:.; . .;:z.) t~~..;. ~->~<~ . ..)<.:.,,.~~"' ,/' ~./~. ~-~·~• ~t.to;.;,;, _t ,.$ )J.,:,, ~N, • ' , t: ... ~ .(.!j: ~~• $.,.\tW\,,:.,\,.,)~ ~ -:.,.,.,olj:, 'O,:,,;j ' ' ~. < 

resignation is sent or delivered to th::> Cor:npany, or_, if ,ft hn1e is specifit"'fl in :rJdl 
resig;n<:ttion_, at the Ht:tte SCI specified, v.;hkhever is L'ltet, 

Section 4.6 Vacancies. 

S t.' -' ,,,. I" t.t, "' --. ' ,f::, .. ~· ·--f t·J ') <' ··t· ,. .,.. . • ., .,c i-J" ~· I t·•-- • 'l · . '· t·p ~ ·,o-,_ . .,~, .,, .., tin) C. f.,. 0 hlt. pro i!J,.)Ofb U .1.L ~ \C , d t{\l(H l\11 d . ..-t , .C ,) Jdl. (. lTld} lld ¢l 'nXc.:Ky 

In Ute hoard, except a vacancy resultin.g: fro!TI. n:n increase in the nurnber or r:n!nirnutn 
number of directors specified in the articles or from a failure ofthe shareholders !1J 

elect the nurrtber or rnJnirrmn1 nt1n1ber o.f directors spu:Uied in. l;he m'tides.. In tht: 
-- l· ~ • ~ · · f ·· -· · ~- · · f t' '• ·t Y .. J • · · 'r'- t·J·, ., v .. , .. ·--- v ''-- -~ -~ ·~ .;", "· ·· f···- ~ f· --~ · .. ,, ~' •k- ., nJJ:'~tce o d. quon.n1. o nt )Ca.ro., or I ,,~ .at?JlC; u.,~;::. ,,,r,,f_.)( h1l11.., JU1Ult: o, 1>'k 
shareholders to elect th.e nurnber or rninimurn ruJrrtber of directors spedfied in tht 
articles, the directors then in ofnce shall fnl·ihtvlth .caH a spedal meeting of 
sharehokle1:s hJ fill the v'acancy. If such d!redom .faJJ to can sw:h n\eehng or H there 
are no such directors then in office, any shareholder rrtay can the rr-~eeting. 

Sedion4S Action by the Board, 

Subject to any unanimous sl;arehold.er agreernent, the bonrd. thBH lT1m1ag< the 
b ,~'• ,., ' . __ .J ,.tf-~- '· ·m, _r. tl,, ·('· .,, .. S 1:·; .!. l- .. ''t' iL 8 . ~-.1 <1 C tJ· ., ,, . ., ,., .. ~ ----/' hbl.c"H:ss anu tU .tn~ ,JI .he .or:npany, \1 11ec, d) set. 1ons _,,,, ru,u ·h_ ... , . 1e. t!(J•",h.ts u 

the board may be exerd.sed by n:s,o!ution passed nt a rneeting at \vhkh a quorurn t.~; 

present or by resolution in writingsig:ned by all the dltectors entitled to vote on tbnt 
resr:}iutlon at a meeting of the board. VI/here there is a vacancy in the board, th: 
remaining directurs rr;a.y exercise nil the po"~>vers of the board so long as n quorurn 

,, ,., ' '' '*· ''\tt ,.,, LVl - ' *'''' ('' ., ... l u ,, '·' . "'l'. <' ' ,~J·'· " ~ 'j' }·)·' ,, 't· j; K>"t ' ,, ' f{,IDeHLS J,) t,l,l(;,,;_, r 'lCfC , ,_e ",Oa'np-P,1..r ,:'a&S Oh / Ol!f.. < .JtCLf, , ~"'- O.Xs\. 0t (L.\) 

constitute a. meeting, 



St!dion 4Jl Canadian Majority at Meetings. 

The board shaH not !tansact hLtsJne£8 at a meeting_, oth.cr th~m filling a 
vacancy in the hoard, unless a majority of the direc:tprs present Hre resident 
Ca.ttJdians, except wh.e.re: 

(a) A resident Canadian director vvho is tmabie to be present approves in 
vvrittng or by telephone or other con:ununications facilities the bu.slne.ss 
transaclf:.d at tl'le nwetin.u; gnd 

'-' 

(b) 

Section 4.9 

If aJJ 

A maJority of resident Canadians 'would l1ave been present had that 
director been present at the rneetin.g, 

Meeting hy Te:lepllone .. 
t i;,,, ,.-li' ''"'"'S·o- ["'' "'' t t·1·'"' ('',)'""'r .. "FH'. 1,' t'''"'''""'''''"\t <t .. J ;.f.''''"'h'h• .,.).' '"." ''):> , •. [·)• rJ' p·· <J \··s<; ;J" .··1 J~~--- tJ ~<..:.!.'x-.t .,~":)" ~A<.{ · l..~ ..... ~ ........ ~ .. ~~}~':r::·~'-:S.) (: ... ~....f.:t.t,:-3-\.....~ · ? &.. S...,iJ. ·~"\.,"!i,.l.(.}A ·~ ~:i;). :f t· U}. ~''·. J;;..: .... ·~ -~· ~ ~:., 

meeting of th.e board or of a mn1rnittee ofthe board by means \:Jf ~uch telephone or 
other communications, Iacililit~s as penult all persons pm:bdpnJing Jn tht.; neetLng t:o 
hear each other, and a dir0l:'h'>:r .pm:tidpating in such a rneeting by such mean.s is 
deemed to he present at the rneeting, Any su·dJ consent shaH he effective whether 
~<:iven before or afh~r the meeting· to which it relates and m<lY be criven v:Hh respect 
l,..- ~-.. .... D ... 

to rd1 meetirtgs of the board a.nd of c.om.mittees of the bo<'n'd, 

Section 4.10 PhKe fJJ l\'ie~dings. 

tvl(!etings of the board may be held at an.y place in or outside Canada, 

Section <;t1J. Calling of Meetings, 

fvil'•:>6tit~P''<' ,.,1: ''J"~' t'•""·"•'d "'·l~"'lll~•" 1~"'J;! f"Ol·'·~ t1',,.,'"' ~'J 'J,''"'"·"'' "'' "'""'l"\ •!·!'''" ~·'""'[ "[· <'' );'·!' ;:.oo-J.~·<w .~. t.()':;·<-.ll t .. t_\:_; .rt,.uJ:t- . X.).~~~-~- A'~., J~~ .... ;..J .,:i., :!:~ &i.~·-.,, b. ~ ;:,~·~~.: ~t :-..;:t..t>.<..:·· L;. ~}-\,:d.~$~ n. -...··<...~'· -; 

place as the board, the chainnan of the board, tl.1e chid e;<ecutlve offker, th) 
pte~ddcnt or any two diredc.Jrs may deten11ine. 

Sedinn 4.14 Notice of Meeling, 

(',Johce of the Urne an.d plnce ofench mt~~~hng of the bon.rd shaH be glvcnin thv 
n1.anner provided in Artide Eleven to each director not less than 48 .hours before the 
time '>-vhen t.he cneeting L> to be held. A notice of a rneetLng of directors nEed rwt 
specify the purpose of or !:he business to be transacted at the n'v;edng except ;.vh.erc 
the Ad requites such purpose or business to be specifledr hv:::h1dJn.g, if required 
the Act1 any proposal to: 

(a) Subrnit to the sh.areho1ders any question or mutter requiring apptO\'al 
of the shareholders; 

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

(c) Issue securities, except in·· the manner and on the tenns .:H.:tthoriz1~d by 
the directors; 



~:v-"~ 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

Declare dividends; 

Purchase, redeem or otherwise acquire shares issued by the Con!pan:·: 

Pay a commission. for the sale of shares; 

Approve a rn.anagernent proxy circular referred to in the A.d; 

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

Approve any annual financial statements referred to in the .Act.: or 

Adopt/ amend or repeal by-laws. 

First Meeting ofNew Boarct 

.. Provided a quorum of directors is present, each nevvi y elected board may 
'l· ,. I j 't·' f'r~t· "' ~. t' ~ ' ' ''}~A. t ,. I' ; .;., A;O'lt 1 • Fr]T ' ,' 1o·. r·]·· .. . .• ~h'. 0 .. , f .. tOr(,. 1;;:. L1:n. L'!ee,.ng, t.JH <uU. ,.lOciCe1 .n~meu ... ,~.ey ,o .• oA<H.b , te n:ee~,n0 u, 

shs.rehoh:lers at whkh such board. is elected. ·· 

Sedion 4.1.4: Adjotnxted Meeting. 

Notice of an adjourned meeting of the board is nol reqtrired if the tinw nnd 
place of the adjourned meedngis announced at th.<:: original meeting. 

Section 4.1:5 Rf~gular Meetings, 

The board may appoint a day or days tn nny rnonth or month:::; for reguhr 
n1eetinqs of tht~ board at a ol.ace and hour to be n.arnecL l\ copy of anv rcKJiulion of 
the bo~\·d fixing the .ph;lce'and time of such regular uteeting;( shall t)e sent to each 
director furt!Ywith after br~lng passed, btlt no other lVJtke shall be required for nny 
suz:l1 n>.gular m.<~t!ting except wb.nre the Act requires the purpo:;e thf~n:~of or the 
l::msiness to be transacted thereat to he specified. 

Section. 4.16 Chairman. 

The chairman of any mee~ing of the board shall be the Hrst rnentlont~d of such 
of the fotkrtving officers as have been appointed nnd \Vho is a director n.nd is pre!'ttnt 
aJ the rneeting: chairman o.f the boardi chief (uzect:ttiv(: officer, president ur n vice· 
prosid.ent H no such offker ls present, the direttonf presBnt s'h.aU chons.f~ one o{ th~:ir 

number to be chaitrnan. If the secretary of the Cornpany is abser\t,. the ·d1HirtvJn 
shall appoint ~.om.e pcrSCHl., who need n.ot be i:t director, tn zet as secret;:u·v of Hv:. 
meeting. 



Section 4,17 Votes to Govern. 

At <JJ! rneecings of the board every question shaH be dccidecl by a rn'ajority of 
th.e Vt)tes cast on the question. In u1s0 of an cquhHty of vc:otes the chairrrwn of the 
meeting shall not be entitled to a second or casting vote, 

Section 4.18 Conflict of Interest. 

A director Ot off:iG~Y \>Vho is a party tot or vvho Is a director or t)fficer of or has 
a. material interest in any person ·who is a pi?!rty to, a materlai contLaz.t or proposed 

.uylteriar contract with th.e Cornpany sl1aH disclose the nature an.d exterH: oJ hls 
iriterest at thf~ time and in the mm'lner provided by the /\.d and such. material i11terest 
•"11" 1.! .,.,~, "·r···t·'"l'"'d 1'i1 ,:~,..,,. """'J,l'"'t<>>C' ·ot 1.;,., !"~""'d·'l"'" . ., "f.,il'l•';"'·l·oJ·'"' ,,;r '"'+·l·'"'l''·•tt';-;,·~. l1''''l"·''j r'~~ H·1··' ~J.J Mt -?~~~-~.'I< .'k ... ,... :(. ''":-~-~"«- .s..~~ .x~-&.S..·-..·\:..;.,W: ~ t~~->w ;,..{·..,_,<,.,_.;,.,$ 'B"'""S '<....~-· '1-..: •. ~.,:."l;..:.t ,,:..".!' .... ~,.. '\..}·::... ·~.':-..- v':i :..n-• ..: '\) .t ..... J ... ~ :.,.~ -Q.;~ 

recm:ds of the Cow.pa:ny, Any such contn"lct or proposed contrt1ct shall be referred 
to the board or shareholders for approval evert 1f sudt contraz:t io one that in the 
onllnm:v course of the Comp· iHYii,.''s business 'NOuld not rettuire apl>rova! by the board y . -:. . ~ . ,, 

or shareholders., Such a directol' shaH not vote on any resolution to <;1pprnve the 
<:>,,~.""''"' """''·"'.nt C~<> t'J''"lVJ'r1•"·A 'f)v ·tl1· f" ·,;. rt . ..,_:h ... >..-'L.-.l!-~S.:. '\:.i.A'-.'~->.t-' .:.: ·~-~-:.:,~ t .t 'J:...: ~ ,,J~.,..·~- ...._ .J S. .. ~.,. .(""\"~> .. • 

Section 4·J9 Ren'ttlneratiolt and Expenses. 

Sutied to fmy unanimous shareholder agn:en1ent, the directors shalt be paid 
such rernuneration for their serviens as the bnardrnny frorn. tit:n.e to tirne determine 
The directors shall also he entitled to be reJrnbursed. for tnvelling ztnd o!her 
expenses proJ:Jerl'y· incu.tTed by them in ai:tcndinR meetings oJ the bonrd or 11nv 

x- . .. '>-. .-: l:;..... . '" 

coinmittec thereof. l\Jothing herein contained shall preclude any dimctor from 
serving the Company in any othet capacity and n::celving rerm.tneration therefor, 

Section 5.1 

ARTICLES 
COMMTITEES 

Committees of the Board. 

The board rr1ay appoint one or rnon~ cornn1ittees of the botrrd, hO\·vevvr 
designated, and dtlegatt~ to nny such corrnniHee an:v of the pmvers of lhe lJo;m:\ 
except those vrhkh pertain to items v,;ltkh,, tinder the Act a com.rnittee of tlH;; bcwsd 
has no autho.rlty to exerdst\ A rnajorHy of the mernbers q[ any sud··1 cm:runitte.e dmll 
he resident Canadians. 

The board shaH establish a con·dLid revievv' corntniltee. The conduct reviev/ 
'•t'''""'r·n;:·1'l."'6 "'~""'11· l"''"''t'" "'·t.i-l" d·"~l,"'"' I"')'"'"'"'~ ,.,..,,.,d ·r•"'l'"0'"'~·l 1)d'th'"'" ,,,,., """'"'V Lv, '''t"'l"t·~··r'''"""" 'l:>...... d'.t~ ~-- : to <::,;.~~ :...)J ~-(~. , ~-(~ ~ '-: ,..,.::.s.,. '(>._ ••• ~- ~ t:. -....,.,::)! .A-. ~ ~ '\~x ~ -~u $ . .... _ ~:-.-'.14 ... ·* o:-::..s. ~ .>::~, t.~-~;,~ Kk.:::> J.~ ~-M,.t L S:::: \.: ~-~< . ~J:.:.::, .. :r.:...:: ~~ 

upon it by the .Act and &tJch further dt1Hes, powers and responsibiUhes as the bo<Wd 
may, by resoiution delegate to iL Subject to the /\ct, tht~ board may trmn lime to 
tirne deterrnine the size and c6mnos.ihon of the conduct revievv cmTtrnltteEt, . 



Section 5.3 

The board shaH estabHsh an nudit comrnittee, The audit toinm.ittee shall h.avs:' 
such. duties, povvc>rs and responsibilities as may be conierred upon it by the i\ct and 
such further duJies, pmvers and responsibilities as the board rnay,, by resolution 
delegwte to H, Subject to th.e Act, the board may fron1 time to litTle detern\.lne the size 
and ~o111posWon o.f the attdH corrunittec ' 

Sedion5.4 Transaction of B usine.ss. 

'"'' Subit•J•t t'"' tl:tr nrtwi"'i~'"'-ll:9 "it "'·'''f+l'·(~rP i n t'kP J.JC""'.\rtw<l f'l; '"' c<)t"''''"'"''tt. "'"' nf 1··!~ 1-> 1-.. ' J """""' ·."-l -~- .... r"" -~' .-.."'1 '!..). -~-· "· -... ,-~"--"""~--- , .... _:C.. :.t>,.i'{ tt .. ..., ''I( .,._ .... _.,_ ... ._.; :~a """' :.v.t:t~_;e.l,~.' ~ ..... ~ ... ~->' t. ~ ~ 

hoard may be ex:erd.sed by a rneeting at \vhkh a quorum is present or by t'esolution 
in ~tvritLng signed by al.l rnernbcrs of such committee '>vho vv>ou!d have been cn.titled 
hJ vote on that n~solubon at a rneehng of the cor:nmll!:ee- tv1et!:ting:s of any such 
corr~:mlttee rnay be beld at any plate in or outside l)f Canada, 

Section 5.5 . Advisory Bodie:s. 

The board rn.ay from time to th:ne appoint such advisory bodies as it m;~y · 
deern ·advisable. 

Section 5.6 Procedttre .. 

Unless other\vise detf:nnined by the board .. eHch comrnit!:ee and a(WlSor:-­
body shall bnve pfnver to fix its quorum at not le::>s than a n1njority of its rncn1bt>P::,, 
to elect its chairman, and to regulate its rnocedru·e. 

Section 6.1 A ppoinl:me:n.t. 

ARTICLE 6 
OFF!CERS 

The board shaH appoint from their ntm"lber i'l chief executive offic.ec Subjt~ct 
to any unanin1.ons shareholder agreement_, the boah:l rnay horn Un•e to hrne appoint 
a president, one or ro.ore vke-presidenl:s (to ~vhlch, ll.tle may be added words 
indicattng seniority en: functian}1 ;;1 setretm:y, a trea$Urer and such other officer$ ~~~; 
the board rnay detcrn1Jne, induding one or nw.re <1.Ss.istants to any of th.!i' o{ficera ~u 
appointed. The board rnay specify the duties of and., in accordance vdl:h this by-law 
and subject tn the provisiorts of the Act_, ch?1egate to sud.\ officers pmvcrs tn ntann;;(; 
the business and affairs of the Company. The chief executive officer n1ny appoint 
such officers as he or she .may determine and specify sw::h officers' duties, ;\t the 
n"xt t:P 'Phno· ~r th'! hoar(1 c2f dir"~'l>H't: foll·w•hP "P" ~·qcl1 J0!1'1inJrrert hu !·J"t> ~f1i A •. ,, ~ .• t. ,,., ... 0 u.. . ., "· ,, ,__ ez. .K .•. , t, , . 5- (OJ. 'l ,,, , .•. ·'r. .· .,_ .. , . l., r • 1 '· , •.. t .,"'., 

executive offh:er1 the board of directors may confirrn the nppointrncnt of such 
officer. In the e·1ent that such. appoinLrnent is not confirrnedf su.ch officer shall c~::;tse 
lo hold the f~lffic<~ 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 rnny hDJcl tTIOn,. 

than one office, 
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Sedion 6..2 Chainnan of the Hoard., 

The hoard may from time lo time nlsc; a}:Jpoirtt a chairn:v:tn of the beard who 
shall he a director, If appointed, the board rn.ay assign to him <my of thf) pov,;crs .;u1d 
duties that are by any provisions o( this hy-lavv assigned to the chief executive 

ff. ,. t. 1.1-., · •"cl"•· r ·· .. j 1 • ,,t,<.r[ , .. b""'"'t t·' t1·· • · · n~ >:;' · f *·!-, .• , A·1· J·· '"'" o .JCct or {o .u.c pres1 VL, anu ne , .. Ha. , 1:>1J ;e<:.. r... .l1C pr ... , h .. Jons o , .• x. c •. , l<h t:: 

such other powers and duties as the board rnay specify. During· the absenct<> or 
disabWty of the chairm.an of the board, his duties Bhall be performed and Ids pov/ers 
exercised bv the thief executive officer . . ; 

Chief Executive Offitc.L 

Tl1e chief e'e-.~nHve nffit''T «*Yilllv~ on::lltr''rilv n<>s;1A·nlt \r1 ''nlYtA"1 "ncl r'l1-t! bf• .. :j:_ .. . ..... .., .... A ...... (~ . . ~ ...... . ..... {..,. .....$.l ::.:. . . ..... ....... . . . $..::; •• • ... , ...... :... • .:; t..1-{::.~ ... , :>.. ....... .q: . .. . i::: ~t:. !:::1. .:. ........ · .:::~ ,, ... , 

a. director. The thief executive officer,. subiect to the authority of the board, s!.18H ' ., 

h<tve general supervision of the business and affairs of the Compnny; and Iu~ shalL 
subj'ect }U 'he.nrov'slnns "Jf thf' 1\ct h:Pt" '''VCb t'thrT I"OV'f't'" :'qd dt< th>s Y' H1e t~'nnrd ' '., ... v • J... • l. ,..,_ r··· t.( • ~· •:0.•. '· •v t. • -"'''l i.\ <::;: .;.) ·.~ • ~ ~.} ... •~ ..._;,. .v M.•'-~ :...._.~.~ .v )'_. "'·~" { . .;;, ~-.'1- .· JIM~ • .._. 

mav sne::ify . 
.> i: • 

l( ., '·h,;~ }1 ' •. ··>.::';! )' $- '<11 "~ll h.<> tl ',,t~·i"f. ,., t·,, :j Jf> .. ~ "::l) ,l "' !•'~. t t·; ~. appom.t.u, \nc pH.,.JuUh ,.,,L, M,,. lt:'. q,,"' op,xa "1b r:L ,d:'t .. ,.let, ,:J,.I ,jtC . • a 
lhe i\trthoritv of the board, shaH have stldt other oowe~rs ;md duties ?6 the board ,_) . ' ::t .. • . 

rnay specify. 

Section 6,5 Vke~PresidenL 

A "''"·'"'~l')"'"'"''(·Jonr sl··l'''1l h'"?P ~"rh l.·•n•v•w·<> ·~·"'d d· L'';P'' '15 t·l·,r• 1~'-J''H'd O"' rl~"' rl';Pt .t·t y.~~"\: .... t .~·~--~.J.~ l%.;. >' v,, .uJ . . a 1-..,... "'""""'~·~.· . . t/..,.,.¥ .-..... ....... ~ a$.t ..... {. ~lJ. ..... ;J; ~ .., .. t.·~, t_.,,, <:.;;.." ..... '-A~ . .,_ -:o:.:.: w. u....-! 

ex.ecuhve officer rrmy spedfy. 

Section 6,6 Secret~ry. 

The secretary shaH enter or cnuse to be entered r:ninutesuf aH proceecHngs 
all meetings of the boardf shnre.holders nnd ccnuniJl·t:es tht: board in records kept 
fc !' •~"l.1"\. nc•r··p'·)~'"' ·J~ '' &].,<lj g:"j,V>"" ('J." "'~'lj<:'o 1'\'"' .[A<> c:t·I'""'Wl '?'' '~j1 .. J ll'j.,,,,,,, .;,~,"ll<>·•c'"'J ·~.[··.!· J .... ·s. .. . t.~ r .&. ,.>. '""'"""-"l -~.(.., .,_, .:t..t:ol-1 .. -'i: ~ ~ :~J. .... ~.~ . ...z~. ~:.? ,J.~,. ·{:)· V-:::.;~ ·f ~;:~{J ({l!. }U, -~ ~ ..... ,~~ .~:r.:f.....~-... t.~~.,~.r,.'i.,~f &~ 

not:i.ces to sh.areholi:h:~rs 1 dlrectortJ1 offkers, guditors and. rnern.bers of corn:nittees d 
the board .•. ~ he. sl1.all be the tttstodian of the stamn or rnedlanJca! device w~nerAllv . . . ~ . 

uset1 for affixil\g the corporate seal. elf the Cornpany and of ail books,. papers, 
records1 documents, and instrurnents belonging the Corr·tpany, except vvhen smne 
oth •r offi ··er or <F>'''T t *us beer> ~~JjYJintr~d fer fha~ numoS<'' and l" r> si'l<dl hrn!'• '' d1 ! . t: ... , ,. c.. ~'J)t".l .• <,,. · ·,., t:~t _, . .:. .. J. ,, ''" r , .. ,: . ·,1 < t .. l!," '··' '· .~ .. L :., c 
other pcrwers and duties as the board or the chief exectJtive offker nwy spedfy. 

Sediori 6.7 Treasurer. 

The b:easuret shall keep or cause to be kej:d oroocr accountinJ?; records in 
~ . r 1 ~ 

1• · , 1 t ;, · -~ • ··11 ·o '~· ~ , ' d ·, ·r · l cr:mrp .tance w1t 1 trte , ~ct ano. nha .. e respons1ate tor !ne eposJl o • nmne::l", h1t~ 

safekeeping of securities and the disbufsernent of the funds of the Cotrtpany; he 
~t,,i·l '*''"'11"1 "'r ·"r "'"''I"''~ .. ,., ]:,,,,, r·(~n.d"""''"';1 ,.,., tl·,,., t•c···'t·r·.;~ ••l]·'tf-''1""''1'"". ·r·''"')l'..,t''"'·"l ·''l''t ··'''~(v'·'*·d·· ')f. ~H.t.(.:d, .. . ~~::. -s..~C (_. '<-....Kt~ .. ;./~ ... l~t l.f'-.... . ...... ~-:t..\....$ .•• J ~.'J.M~ .: ~~.... .,..<{ .. i .. J """~, "..(.,. .~.~,;.·~':>.,.*-· .. I.(.,<.."J. .. }.: .. ~~t.•. lt& ~p,.,, .<.;...Sl:--~ . ..:~.t ~ .... 

aU his transactions as treasurer and of the finm1dal position of the Cornpany; and bt:' 



shHll h.ave such other powers ra1d duties as the board or the chief executive offit:<~r 
nw y specify. 

Section 6.8 

The powers and duties of all other officers shall he stwh as the terms of tht:•ir 
'-'' "'·· ""'. '·"· ·[• • il f . * ~ ,, 1·j ~, 1•~"' cl . * tt' ·'1 . .. J .>v· .• ,,,.., t .. fi:' ,. .. ~ .F . I ,, ,v,'f~t • " ~flg&gtrnen. Clh .Or CH .,5 '1~ •.. th.t, or .ne <: lJC, t,.et,dJ\ 0 0 JlCLt :Lily wp~u. J, r\ll/ 

ox the powers and duties of an officer to whorn an assistant hns beet\ appointed n"J~Y 
be exercised and performed hy such assistant, unless the board or the chief executive 
officer otherwifH~ directs, 
~· . 

V;n:iation of Powers and Duties, 

The board rrmy frorn time to lirne and subje<:t to the pro,?isions of the AcL 
vary~ ~H:ld to or Hmit the pcnven; and duties of any officer. 

Section 6.10 ·Term of: Office.· 

The board_, in its discretio~n, rnnu rernove ~1i1Y officer nf the Cr:rrop;:nw, wUhou t .l ..- )... ,;; . ' 

prejudice to such officer's rights under any empl.ctyrnent contruct. Otherwise ~arh 
officer appointed by the boa.rd shaH hold office until his sucotssor appointed, or 
untilltis earUex resignation. 

Section 6.11 Ten:u.s of Er:bployment and Ren1uneration, 

The ternJs of err~pioyrnent nnd the remunerH.tkm of ;Jn officer appoint<?d by 
the board shaU be settled by it frorn thne to tin:v::, 

Section 6,12 Co.ntHct of Interest 

An officer shaJJ d.isdose his interest ln any 1Tt~ltexbl co!'<tract or prttposed 
rnaterial co.ntract with the Company in ~~ccordance ~tviti1 section 4.Ut 

Sedion 6.,1$ Agents ;incl Attorneys. 

Subject l:o the provisions of the Act, the Cmnpany, by ot JJnder the authority 
of the board. shaH have power fron1 thne to drne to appoint agents or attorney;; for 
the Company in or outside Canada wilh such pov:er:> of r:ne,nr\ger:rv:nt, 
administration or otherwise (Ind.udi.ng the po\ver to sub·dnlegnte) ns rnny be 
thought fit 

Sediotl 6,14 Fidelity Bonds. 

The board tnay require such officers, employees and agents of the Cornpany 
as the board deexru advisable to furnish bonds. for the htitbh1\ discharge of tlwir 
pmvers and duties, in such form and with such surety a~• tl1e board may frorn tiJne to 
time detcrrnine, 



ARTICLE'! 
PROTECTION OFDIRECTORS, OFF.fCERS AND OTliERS 

Sectioh 7.1 Limitation of Liability. 

Every director and officer of the Company i.n exerdsing his power:: and 
disc~harging his duties shaH ad honestly and il1 good faith with a view to the best 
interests of the Company and exercise the can;, dUigen.ce and skill t.l1f!t n re:a_sontibly 
prud.ent person would exercise in cornparable drcurrt:Jh1nces, Subject to the 
fe.regoing:, no din:K'tor or officer shall be liable for the acts, receipts, neglects or 
r:\~faults of any other director, officer or employ en, or for ;oining in any ren)ipt· or 
other act . .for conforrnitv,, or for any .loss, dar:n<Hte or exr)ense hnr1pe.nin;r to the , ·'" o r J::. ~---~ 

Company through the insufficiency or de£idcn.cy of tiHe lo any property ac<;uired 
for oron behalf oJ the Con1pany1 ot fur the insufficiency or defkienc)r of ,;my security , 
in or upon v1hk:h any of. the rnonies ot the C:ompany shall be investect or for nny 
J r•~<'- n•· ~,~i"''ITI"' g··" ",.,.!,"'i' '"~)' t~~Ol"'' ·t·Jw• b·r;·,.,k,,.,.,P. tcv 'r" <Onl·v·"1"'''.u ,.,,. ""'t·f,''")' ''" ,., ,.t9 r-.f ·~ '1'1 .... ~<".:t:.-3 ....... :~t ~ :-.«: .. ~) .. ~w t. ...... J.: .. -...:. .. Jitn J..~ . ..!...~ .• ~.... >:::.H.~. -~~~·..r.<~" .... Jf :l! •• :tt ... A ......... ::.... .. 'tf.·~_.f x .. n ... l"-....Jo ..... 'lc,~.L.,_,( n~,.-~~1 ~-' (.<~ ~ 

· person ~vith ;;,hon:t any of the n1onir~s1 securities or effect!; of the Contpany shaH bi: 
denosited., or for an·y' loss occasimted by anv error of J'udronent or nversizht on hls t ,, ..) -........ ~.,)" 

part, or for irlny other loss, darnage or misfortune whatever which. ,shaH h.<~ppen in 
the execution of the dt.1ties of his office or reh1ticm thereto; provided thnt nothing 
herein shall relievt• any director or uffkor frmn tl1e duty to nd b nccotdance \vith 
the A.tt: and the re~~ulations thereunder or fron1 HabUitv for anv hrend."'\ thercoL 0 . ./ ..,. 

Scdim.l 7.2 Ind.emnity. 

(J.) Subject to th.n lttn.itaUons contained tn. lhc i\ct; the Comp<rn.y shall inc!etnnil\' 
a director or officer, n .fornter director ox officer, or a person vvho acts or 0ded 
at the Conv~>anv's recnJest as a director or oHker ·of a bodv corvorale ()f \vhich ..r .;- -~ .;.> • -c. 

t~:P c-'miJ<H"~~ ,,, or was '1 sl-mtehcl~i,w cv ,.;.,ditn· ~v·{ his f1;'''' < ·! lo:,;-! .•. c , .. (!<. .. ·< ': J. .• ;. . "' t ... " , ,j.\.t~~.• .M CL:.,._ Ml, ,.,(L . '· t.L.:; .J.l)[,. '·(/l' 

representatives1 against aU costs, charges Kn.d expenses, indudi.ng an amQunt 
paid to settle an action or swtisfy n judgrncnt t'ensonably' incurTed by hirn in 
respect of any civil, crtrninal or aclrnlnish'ative action or pn;ceeding l\1 whid• 
he is nwde a party by reason n.f being or having been a director or officer of 
the Company or such body tOX'fH:Jrate, if: 

(a) Fie adecl honestly and in good faith v;ith a vie1,v to the best interests of 
the Company; and 

(b) the case of a crirnirwl or administrative action or proceeding that J~; 

enforced by a rnonetary penally', he had reasonable grounds for 
believing that his conduct \vas lawful 

(2) The Cm.Ytpany e.hall <1lso indemnify such penon in such other dr<:vnv!itances 
as the Act permits or requires, Nothing in this byM!aw shall Hrni.t th1: tight of 
~ny J'V•r·r;on t•n· 1-jl)""c) to in•~f.,'J11.rli[" \'0. '~j,~i...,'l ip·--tf'l111'·l'l·" '~n'il"'· !'r')!"'· [·t,n ~-.... .-* ,::-'<.:-. .. ·~,, .~ . """ .... _l .~~ -~ ·~ . ~1. (-> ......... .Y '· t.. .. ~;.~.;--.:q. ... .. ::.J:J ,, ... >-. ~-- 1 ot~.f" -t: .. A t . 5.. -~ ~ } ~-·~ 

P·l·'r•v;,~;,"'"'"' cJ ~'l~·t'" b"v~.'1 "'~"' . • "" • '!..,<" -o- t;,Ji't-,7~ h:..::< ~J ·~ . . -l. :·:?" · J .tM ·:cY, 
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Section 7,3 insurance. 

Subjed to the Ad, the r2orrq:wny rnay purchase and n1nintain insurance for 
'l ' f' f f ,J j. ' > '7 2 < 1 l' l 'l' ' '' ! t 1.e uene H o a1>ry person re.erre<~ .o nl section ,, agarnst sue 1. w n lt!es arw 1n sue 1 

arnounts as the board rnay froxn time to time determine ar1d ns nxe perrnitted by llw 
AcL 

Section ttl 

J>illTICLB 8 
SHARES 

Spl;l\~·ct lo t*1e l;d ll:w artidP•' ->nd anv U'1i:lnin1.0tt'' ;)l'1n•hnld")' qareern·Ttl !'lv" (. •.. ~:t..·Jo. -~ ....... . . .(.. .. ,(... j ' . .... . . n -~·~ ~.l.),. ' (,. ·,..J . ,:;. ~--. . . ' . k~~ :..,.,.:;. ( .. ' ~- .... ~'· :;.~ .... '~-.. ~ -,r) ...... ~- <.;:, .. > .·~· '" 

board may from tirne to tin1e a.Uot or grant uptions ro purd1nse the vthote or a.ny 

Part of the authcrdzed and. tlnissued. shares of the C:Cnr:1)Y'mY at sud\ hrnes and to . " 
such persons and, for such consideration as the board shaH determine, prQvided. that 
·· , .. t · "',..;t).~·ll t, ';.~ ··• ,,:! · 1 •··'] 't,, f ··t·l '·· ·· , ·t '"" v·' 1 o.cl i t rj''" !< t· 11.<1 St\?.tc v~<<~ . t)t., ,:;:,SULO LOd I lS.. U .y pmc ,J,, pro. lU ... Oj , . ~e l;C , 

The board rnay from time to tirneauthorizr~ the Con1pany to pay a reasorwb!e 
~- · · ', ,' · t·t, ,. 1 · :>- «· ,,, ·' ~. ,,.,., · ", .-l,>·r"H('l' of l"''"' '' · ,,.._·!~" ";.,,"' ··' ,, -,.,, '<' ·· ',, COTtH111SS10ll. ,</ ( .• n:y P'CL,.t .. HI \_C<fblU"' ·'-''·• ~ ' ,. ,,_, yUh .••. ,s.Hg HI nb,ttH![~ J,> 

tJurchase shares of the Comoarrv, whether from the Conlnmvr or frorn anv other t ~ "" ,to..: ,, . .;> 

t"e"'SP'! or qroc'dng:r- or 'll7"0f'\n-:t to pF"t:'ll'f! t)tH'tlYE;C''" for 'lnv '"'lld'1. !"-<}\')res :f..~ .• t ... . r ..... f. ·· J: .· .. ... u. · .... · t{.~s.. ·-.-. ·· {J.... vnt ...... J . ,t·~ ~~:J •. <. J :-..J .... t..,. ~- ::: .. >: -....~ 

Registration ot Share Trattsfftt, 

Subject· to the provisions of the A<:t1 no transkr ·of a share Iri respect of wbkh 
a certifknte ·has been ismK~d shall. be reglsh!ted in a s.ecuribes 1vgister except upon 
>" ~;,,-,,~ t·i ·ttL;:, .,}'·•••'f ,, i•'-1 · ,.. _y,,,,,r·~i·'' ~ ·t ,~j~•< '" ·, '~\ ·. '. ,.J "'·'<'> ,_. > 1•! -~'>· 
1Jtft:H.tnn. .,.on o, He ce~.rLlGhe rep. e,_,c:~t.ng sue 1 s hUe Wh.1 ;-m enuULAXfl~Jn~. "" lK<~ 

complies vvith the A.ct made thereon or delivered tJ·~ere\v] Lh. duly ex~~cuhx.t by ;m 
, .... ',i,, ,.,,., ',~ <,y~·',.i Aj-. tl. A,~t'• t· .""!'}. l·•·'t"h ,,.,,.j'l :,·,··~1->l-i;,.,..;~· .-~·h., dppropna~r. pu.son as p,Jiflue\l )y ,1e '":\..'", ogt. ,1er Nl ... stk , re<'LL-t,,dhC "'~··'·'ur,,m;t 

that the endorsement is gerniirte and effective as the board nv;;y frmrt tirne to t\nw 
prescribe, upon payment of an applicable laxes and any reasonah!,e fee, not 1\l 
exceed $3, prescribed by the boatd,. upon compliance Vlith sud1 restrictions on 
transfer as are authorized by the articles. 

SectionS.4 Transfer Agents ~nd Registnm;. 

The board rnay fnnn time lo tirne appoint one or rr1ore agents tn xnnint;.t\n,, in 
rt"S'('t'rt of eacl1 ch:;•'S c-' gecurW<-"" of f>:uJ C'op;en.~vf issu>"'d bv it ic re;ti<"tPt'e~;l h;np1 "'. '· ~·"~.r'~"""'~ .,· ,). "<'·· ~>. '"''(j_ ~.,•.-... ··' '-'>'':} · .:.v """"' X.r'(:..;...J . '.v .. 't'( "<·.,II. ,.~):-l0.·W.N :t X -:l~·~ 

., I' ' 1 ' .• t' ·> ' ' > ·t ',< ~" ·· d · ' " '· ' · ·· , .~ h ' · · ,i, "'"' '1 .. ' :,,., · yq•' ~-[' :n•(' c.-, j · ') ''<; ., ., cen .M. secun Jts tegt,,er an. O.<'K 01 m.orc vP.:lflCrt ~kd.lfLlLo L .. {:,l,, L.-~. ,"JtlC.1 a i·tL. .. ,cL 
rnay be designated as transfer agent or registrar acto.rd!.ng to his functions and. one 
person wmy be designAted both registrar and transfer agenL The board n·10y at an}' 
thne tta'n:1inate :;uch appoinlrn!Z~nL 



Section t:L5 

Subject to the provisions of -th.e Act, the Company n:my trent as nbsolttl'e 
ot.vrutr of any thare the person in whose na:rne the share is rE-gistered in the securities 
*L>(y'<:t>'· '<td-.:·l·. <'>*.'Q:.; ,,.l £1 ]! I .. 1 ~ ,~,~'>r .. , .t • r·l· n·,;t; k>, •"'<·"•·' "" '(! ,',~! t~ ,...,/ l<e0 L, Ll' US lt H•ih J?"-lS Jt fbU hl ~ H'!ga. Lil!)<Ahf !.,ncr d.U ,lvl*} d) eXfbcl$~' ~h.t Hg',1 b '··'' 

'"J.VI'~'"''.,"'·"';n '''l''-"'O"'',..~),'f'"' ''J ·::;t1V t''1'.J'""~l,Q" in !.:\,, ''l"''"•··t·'·ry· .t.·[~l'".L'··)·i'< j,,.l .. l"'"'·j,-, 'l<'""' ., ' ~- ~.J.('<.Y.:>.~.~.!t.~.f>"t ~ . .$. .%-:-._7$,f'~~-~. ~~~ lJ:,.,..x. ¢X· ,..1 .~.»~-~:~~·~~ -~·~. · ... -...~ ~·~·-'-' ~w;__;o.;:.~t, .. :i',~ '"" .. :i. .'J:~,:t~ ~-l) :, ... ~ ... ". .. -~vv ~::C.(~~· t~J 

notice or description in the Company's records or on the share certificate, 

Section 8.6 Sha:r.e Certificates. 

.~:: Every holder of one or more shares of the Cornpany shaH be entitled, at his 
ovtion, to a share certificate,. or to a non-transferable \A:ritten certificate of . ~ 

acknowledgernent of his right: to obtain a. share tettiHcate,. statirlg the nurnber and 
class\ or series of shares h.eld by hhn as shrJwn on the sf:curih;?s register. Such 
certifln1tes and certificates of acknowledgernent of a S:han:hoid,~r's right to ;;~ share 
certificate, respcctiv~.dy, shan be in such form as lhe boArd mny fronl Urne to Hrne 
approve. l\J:ty share certificate shaH be signed in accordance vtith section 2/1 and 
need not be undet H1e corpotal'e seal,: provided thnt, unJess the boorcl othetwis~~ 
detennines~ certificates rel'resenJing shares ln respect of ·.,vhich a transfer agent 
and/or registrar has been appointed shall not be vatid unless countersigned by or 
on behalf of m.wh transfer agent and/or tegistrsr. The signature ;;;f 1-;;ne of dw 
t>igning officers or, in the case of ;:t certificate whkh is rmt valid unless cnunter~igned 
by or on bf~half of a transfer agent and/ or registntr, and In the cnse of a cedifkn k~ 
\vhich does not reqnire manual signature undt~r the Ad, tlre signatures ·Of b:1tl1 
~1· C?·~).<"«l:r Qftc.;t~"J''S .,<l«·'Hf b•" l)''),f'h'»d q·r '1.~"'r'1!\'l!1;C.,]1v (>'>n>'qf[!(.(>'>fl ;JN' t'"''·.:;j'n~<J,:. (·:btt>r'f)>"!>'< ~--&~~ . .:o-Ut) A .:t[ 'k •·>.•.;.' J. -~S.:~-J '-.· .t·~ .... ~t"C. • 1:-.~· .J: ... ~(:.,t.;.,. .. x .. ,}. ,(.~ '""·] . lM_r-·:t:~ ....... . ~ ~~.-:S -~ ~ tP,,w.., .::..~~-! 0:.. ... .l '>..A .-,.,<.;h.b 

Every such facsimih~ signnl'ure shaH for all purposes be deexneiJ to be the signntun;, 
of the officer vvhose signature it reproduces and shi:1Il be binding upor1 Hw 
Company, A certificate execlJted as nforesaid sl1a!l be vnlid notwithstandirtg tll<lt 
one or both of the officers ·whose facsirnile signature appears thereon no lm\gt::r 
holds office at the date of issue c£ the certificate. 

Section 8.7 Replacement of Share Ce:difkates. 

The boa.rd or any officer or agent designated by the board nv1y in its nr hi:'~ 
discretion direct the isstJe of a nmv share or oHu~r sncl1 certificate in lieu of n.nd upnn 
canct~llation of a certificate that has been mutilated or in substitution for a certificnte 
daimed to have been lost, destroyed or wrongfully taken on payrnent of st~t"h 
reasonable fee, not to exceed $3,, and f)rt sutl1 terr:ns as h) indernnitv, reirnburserrl!:}nt 

A 

of expenses and evidence of l.oss and of title as t11e board rrmy from Hrne to tirne 
prescribe, whether generaH.y or in any particular case, 

Sedion 8J3 Joint Holders. 

If two or more persons, are registered as joint I1olders of any share, H1e 
O.)mpany shall not be bnun.d to issue tYlOte thi'l.n one certificate in tesped theret;l(. 

and deHverv of such certificate to one of such persons shall be sufficient deliverv to 
all of Lhern." Any one of such persons may give effectual receipts few the certm;:nte 



·16 H 

issued in respect t!1.ereof or for any dividend, b::mus,. return of capital or other 
mQ:ney payable or \Varrant issuable in respect of such. share. 

Deceased Shareholde:rs. 

In the event of the death of a hoide:r, or of one of the ,!oint l1olders, of any 
<'1"'-"1''> ~-l,.,«Con~J-"'TI''"'·j·« 1 ]*''()t.·b,."" ·'•·Ad. t"· ···]t:> 'H _,,,.,.,·. t·l' ., ···~,, ''<)'''[~·· " •i• t:.~ • .c .t. •l "'' y :s- k•J .. ,, .. ·'" requu"'. c, m,.t .J;., <Ml; i:Jh~} 1n 112. secdntle .. ~ ICtJS er 
in respect thereof or to make any dividend or other payments in respect then~of; 
except upon produ<:tion of ali such documenJs as may be required by knv aw::lupon 
c:;Fnpliance w'ith the reasonabh: requiren1ents of thH Company an.d Us transfer 
agents. 

SecUon 9.1 Dividends. 

ARTICLE 9 
DIVIDENDS AND RIGHTS 

Subject to thf~ provi;;>ions of the Act, the board rnay frorn tlme to Unte ded;;tn!. 
dividends payable to the shareholders according to their respe(:Uve rights and 
interest in the Cornpany, Divi.dend.s rnay he paid in nwney or property or bv 
issuing fully paid shares o:f the Cornpany. 

Section 9.2 Dividend Cheques, 

A, dividend payable fn m.oney shall be paid by chcqta~ dravvn on the 
Company's hankers or nne of thern to the rnder o.f each registered h.older of shnres of 
tbz cLass or aerie$. in rt:sped of vvhith it h.as been declared and n1ailed by pn:pnid 
ordinary m.aH to such rt•gistered holder at hJs recorded address, unless such hok1.er 

~-L ..• , (~·· ·1' .,"~·~ r··, ~-~··"' .,.·<:< 0 f ;. , t·!,. .• • • .J ·• <·}•,;> .<j "'. -~ ""]· ,~!J .· rj.·· ,., ' •·'i· ;, ·~[ oul.et.w be ClXV-<s. . n ~ J£ c.ii,A· o 1l)l11 ,,(Juers '· rt. ~ .. v.gut:. (:)< ld, n, 1 .. ess ::>tkd r)!Ji 

l!.olders ctherv:.ise direct" be made paynble to the order of aH of ~;uch joint ho\ders 
and r:nai!ed to thern at their recorded address. T!v: rnailing of such cbeq1..1e JF 

,.,f"r""'~·"l' .~~. "~"]"'~'"" tl"• <;·"l'fln ;.;;, ·;'") ~ t)<>it'l ,-·~,1·' 4
' ""' ·.·'). ""'''"'"' ~-~ tk'"' ,L~ [.J '''"'ti •/v '""1A ~.'!,. ~ ... J.o:.. ... .:, .... t~ .~Jp- ~~-*-~ ~ ... ::~>..') .... a ... <: .... <:~ .. ·~. ~:: .... .:..:.;..<: -~-~ ..... 0:.. j' >:;}..3(,.".. ~ ... :t.. ~ ... J.\..HY, t .... ~ ... ~'\.A.'t..tt.:.~ .<~<t.H~) ,.,.~*:(> .:-:'l-:C.1 . ........ ~1} (U.,} .... ~ 

discharge the liability for the dividend to the· extent of the sum represented thereby 

rllu.s t'hf~ 1m1ount of any tax \vhkh the Cornuany is required to and does v.;ithhold. 
,.:. .~ " . 

Section 93 Non-Receipt of Cheques. 

In the event of non~receip. t of anv dividend cheque bv the person to 1vhorn it 
' ,... . ~· .v 

· .. •·~ ~r·;-""~icJ t' c~ ... ~,l· , ·l·,·'il'~<~- t·.,.., ~ :j ""··r·,·· -,·J·,, . ., .. .,., .•. ]·y· ., 1s serh as a •. m1 .. Ga. ... , 11e on.pany s ,a,. L,,_,re A1 tHJC1 ;..·USdt a. H ... p accllt:.'"h c.uque 
t• ' "l'l"' """"r · t-' "1·~1 t·••·· ·.:: ""' h~<. 't•tj''')·':''\'·[·'' ~n'· ·;>} · .1'<:;"1'"''1"[·· rJ <>Vl ~ ·~·· ··t ·i Of a .1lKc ar .. t.1Jrk <H1 ,,\•"- l. .CllrL ac~ w l.t..U ,, I y, tdfl,,:ilt "U k.,, <Jl L,p€1•SUi, d,1c 

evidence of non·:receipt and of title as the board may h6m time to tirne prescribe, 
,&,hether gene:raHy or in any particular case. 

Section 9/1 Record Datt~ for Dividends and Rights, 

The hoard m.ay fix in advance a date,. preceding by not more than 50 days the 
date for the payment of any dividend or the date for the issue of ?lny warrant or 
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other evidence of the right to subscribe for securities of the Car.nprmy, as a record 
date for the determin.ation of the persons enU!Jed lo receive payJT\ent of such 
dividend or to exercise the right to subscribe fttr such securiti~~g; and noti.ce of any 
such record date shaH be given not less than 7 days before such record date i.n the 
rn.;nner provided. for by the AcL If no record date is so fixiN:f, the record dnte fur tht: 
detern1ination of the persons entitled to receive payrnent of any dividend or to 
exerd.se the rlght to subscribe for secnritie& of the Company shall be at· the dose of 
bvsiness on the day on. tNhich the resolution relating to such dividend or right w 
~~tbscdhe is passed by the board. 

Unda.i:nted Dividend.s. 

A ~t ;1·"•4 ·d · ·]·', '-'d~fl~·· ·' .·,J,c''·r>·'• ·f:•" •··)' '~ ·~ .. .,.,,.· .. ··; 1··~·1-·.>.1. ,, L) 0.1,,t,Cll ltt1C alHlt. .:\ ,u a pCYlQt.J. Ot iJ }1-<<\tS. tOdlL>E u<he vn >''H'iK !, u1\: 

srune has been dedared to he paynh!e shaH be forfeited and shall revert to th~,;' 
Company. 

Al\TlCLE 10 
.MEETlNGS OF SHA.REllOLDERS 

Section 10.1 An.n.ualMeetings. 

The annual meding of sharel1olders shall be held atsuch brne in ench year 
and1 subject to section lOJ, at such place as the bonrd, thli~ ch;drrnrm of the bonrd, Hw 
chief e>tecutJve officer, 1:1r the p:residcn.t may from IJme to tirrw~ deh;rr.nine, for t!w 
purpose of considering th.e financla.l. statements and reports required. by tl1e l\ct to 
be placed before the a.nnua1 rneeting1 electing directors, appointiill:} an auditnr,,. and 
for Htf.' tran.Mlttion of sttth other bush·H:.ss <15 mdy properly be brought before the 
rneeting. 

Section :10.2 $pedal Meetirtgs. 

The bc.Hu'd1 the chaixrnan of the board, tht;~ chief executive officer, ut the 
president shaH l1.ave power to call a spedai meeting of shareholders at any time, 

Sedion 10.3 Place of 1\4eeHngs. 

Meetings o.f sharehok.lets shall be held at !:he registered office of the Cornp:n>~>' 
or elsev;hcre in the mtmkipality ln. whid1 the registered officH is situah~ or,. if the 
l:<oard shaH so determine, at sorne other plnce .ln Canada ox, if aU the shareholder:: 
entitled to vote at the nleeting so agree, at some place oubi.de Canad21, 

Sectioll10JI Notice of Meetings, 

Notice of the tirne and place of each n1eeting of shareholders shall be g'iven in 
th~~· rnanner provided in Artkte Eleven not less than 21 nor rnore than 50 d~ty;; befon; 
the date of the meeting to each dtrector, to the auditor, uxtd, to each shareholder ·who 
at the close of business on the record date for notke is entered in tht• securiUe;o, 



register as the bolder of (HI(~ or 1nore shates carrving the dcht to vote at the nieeti!Yl> 
d I ~ W ~· 

Notice of a rneedng of shareholders called fen: any purpo$e other than consideration 
of the financial statements and audHor1s report, election of dlredocs t~nd 
reappointment of the incurnbent auditor sh.aH state the lVtture of such business in 
suffkient detnilto permit trv: %hareholder to form a rensoned judgrnent thtTCOn and 
shall stabe the text of any i>pecial resolution to he suhrrd tted to the rneeting, A 
shareh.nlde.r. and any other person entitled to attend a meeting of shareholder; n1ay' 

in any rnanner \Vaive notice of or otherwise consent to a meeting of sh.areholders . 
. 

S"ection 10.5 List of Shaxeholders Entitled to Notice. 

Jior every meeting of shareholders, the Company shaH prepare a list of 
shaxehnldets entitled to receive notice of the rnw:dng, axnmged in alphabet.knl order 
and sl-t<VAting the number of s}n'lres held by each shareholder entitled to vott~ ilt the· 
n1. '·'fJI'l"''"'. ·r. f•· a J'"V'f.Y"·d· A.,,t'0 tcr ·!··lv' J'"'"'''"'l'r-w 1'•:' t"r'vr"1 .nr! .. !.S'.'"'I·'} •(·' '.·.,~ .. ~1··1' ,...,, .. 1 (i{; t·l'e ..... ...:..:."<-t.. ~-r"?~ . -~{w ...... :t,. .. t..t<..~ _{;:: 1..2 , .. "W ... ~H:::l...-~ .... ~0 .·>..~~ .•. )""·-....~~ r ~· _.....,_}..~:(.' -~~ i ~ ~)"~·· ... ···-(- ~-.!J.~ .· .:J·-~A~· .. ~ .... , 

shareholtkrs Listed shull be those registered at the close of business on such rtKord 
date, If no record date is fixect l11e sha:rehoiders hsted shall be t!1ose registered D t 
the dose o.f business on the day irtu:nedintely pnx::eding the day on Vlhkh notice nf 
the tneed::ng? is .tdven or, vvheee no snch notice is tdven_, on the datt on Vlhich tb.2 t..' . . t...... J 

meehng is held, The list shaH be available for exarni.nation by nny sharBholdid' 
during usual business hours at the registBred office of the Ccrmpany or at the plnce 
v;here the central securities regisi:er is rrw.in.tained .and at the rneetin.g for l<-vhjch dv• 
list \vas prepared, Where a separate list of shareh.olders hns not been prepared, the 
names of persons appearing in tl1e securities .register At tlv~ requisite Urn~: as tht: 
holder of one or rnore shHxes carrying the dgl!t to vote nt such n1eeting slu\l! be 
deemed to be a list of shareholders, 

Sedion 10.6 Record Date for Notice, 

The board may fix in advance a date, pnftf~ding tire date of any rneeUng of 
shareh.olclers by not rnore th.an 50 days and .not .less t.han 21 days, as a retord dnt~: 
for the determination of the shareholders entitled to notice of the n1eetingt nnd 
no:Uce of any such rerord date shull be given not less than 7 days bef()n2 sud1 record 
date, by newspaper advertisernent in ti1c rrmnner provided In. !he /\cL lf r\o n:cord 
daJe is so flxecC the record date for the determination of .the shareholders {Snbtlt::•d tu 
rece.hte notice of Lhe rneeting shall be at khe dose ol: bt\slness on the day irnmedi~1hdy 
preceding the day on t-vhic·.h the notice is given or, if no tJotke is given, tht? day on 
which the meeting is held, 

Section 10.7 Meetings 1"/ithout Notice, 

A rneetin.g of shareholders may be held without notice i'lt any time and place 
pennilted l)y the Act (R) if all tbe tihareholders entitled to vote tlv;reat are present 
person or represented hy proxy or if those not present or represented by proxy 
vvaive notice of or othenvise conse1<J to such meeting being held, and (b) if tlw 
auditors and the directors are present or %'i:tive 11otke of or otherwise const~nt to 



such meeting being held; so long as such shareholders1 m.tditors or directors present 
are not attendin.g for the express purpose uf objecting to the trans;:H::tiora of dny 
business on t11e grounds thnJ the rneeting is not lavJful!y called, i\.t su.ch a nv::eting 
anv businet>s rmrv be transacted which the Comp' anv at a I11Cetintr of sl'Pxebolders 

.,) Y' ·. ~ ~ .... ~ 

rnay transact. If th.e meeting is held at a place outside Canada, shareholders not 
pn~sent or reprcsenh~d by ptoxy1 bul Hi'hO luve v.taived notice of or otherwise 
consented to such rneehng, shaH also be deenwd to have consented to the m.eeting 
being held at such place. 

'Section lOA$ Chain:nan, Secretary and Sc.rutineers. 

The chairman of a:ny nteeting of shan~holders shall be the first rnentioned of 
such of the foUo1ving officers as have been appoin.tecl and wl\o is present 0l t!<<~ 

rneeting; chief exeuJtlve officer1 president1 chairrnan of the bontd., or n vice­
presid,ent who is a shareholder. H no such officer in present within l3 rn.i!T\,ttes frorn 
t.l "'h· ·' ,q"',''d ·r"·. l··' lcl', · j,l ., · ~ ··t-'·,,. tl «>·.,,~~.,~,.' · ,~,,,. .. , .. :'·'' :' ,., !·'']"'··! t. · ~-· f·.,, ·l,,J! 1L ~.rnc 1.\. •• <>,~ .. or \<) lhg t.1C 111Lf~ lLg, '1c JILLSd1S PL~dC:fh ,,,,,\(J Ul>J' u:, 0 d,ht. s id I 

choose one rd their rn1mber to be chairrnarL If the secretary of the Cornpan.y is 
absCTiJ/ the chainnan shall appoint sm:ne person/ Vlho need not be a shareholder,. to 
"C'' ".·.·.A <>i:>"'f"t~l[·t.l ()1: ·~)">,:${"''''«>tina.". 1·11 

(f<"'-1).)''>>0 t')''·:' '"I• t.r· 'l>')'-.''-' <'f''''·l· ~j'j:,,,,_,.,[·~. 'M)'"''\ 1"·"'''.S )''>('it!·)·:> :C:t.. .~ .... ::.:.~.[::$ ... :)'..:.....\.... ... ~ ...... ~- } ... l l. .:t..'\..,. .l:-~-~ ..... ~ • ..... @> ...A">...-<~' .. ~ ........ ~? o:...J .~.C ,.; .,... .~ ... ~~ ...... ~)t....t~-- l... -?~it;.,..._, . .: .... j \v .-~~ .... ~~.-..,'ll' .... l:...i .~ .......... (::: 

shareh.olders, .may be appointed: by a resolution or by tho t+mln:rmn with the co.hsertt 
of the rneeting. 

Section 10/) Pet'florw Entitled to be Pxesent, 

The only persons entitled to be present at a n1eettng of sltnreho!dets shnll be 
those entit:led to vote thereat1 the dircC!Qrt nnd auditor of thk~ Cornpnny <\nd others 
who, ali:houglt not entitled to vote, arc entitled or required under any provision of 
the i\ct or the articles or by«bws to be present at the rneeting. /\ny other person 
rnay be adrnHted only on the invital'inn. of the chalrnmn of tlw rner•hng or wHh th<: 
consent of the rneeHng. 

Section 10.10 Quorum. 

Subject to. the Act,. a quoruxn for the transa.chon of business at' any meeting of 
shareholders s.haH be une person pre:;;ent in person, be.ing a .. shareholder entitled tu 
vote !hereat or a duly app,ointed proxyholder or n;pn'snnkahve for nn (Ibsen\ 
r;)·'""C"l10ltL)t "'"' <'•rl"["t'q,~>~ ''1.'"'1 :['loJdt'~1P' Ql' ••p·pr· """fl'''l'"'·« hy· ·[1X'OXV "'<'i~ J,,,·f'f;; ll~''''" :fl';y', n{ ,_,~ • ~QJ.. M .~.;>,.~ >~\.} """·~ .• {,,(:,.~ ... \~ f:;_ ~'J:...~ • '.,>• • £. . .f) ~ ;t .-.. . "«·~·) ,_.,:t< ~ ~,U. ~l) t .-. • .-.· -.-.' J ~ p.,., t §. ~ ... ~.M • ~.~.u ·~ :0..• .• • Q .. 

the outstanding shares of the Company carrying voting rights <H the rneebng, If n 
quorurn is present at the opening of any n1eeting of shareholr!ers .. lhe shareholders 
r.):''""'•'·n-•!· '")' ·r*''p"·'"""'''nt·,,.J 1Y' ~:11'(''"'' ·m·. _,,., 1')f.("'.''"'~d 1.<t>·~··J·1 '11!" i"·1 l1"'l'J·'~~~,•' "•f [·}·''" ·t'>)jc>t>t·l·t~a r ·~ t,.~"':Jo"'-:~.1 ~ '· ':-.~ · , ~ J.. '\.,<)X.,. \:::~.J ... y J' ._.;,-..;...y Y.· ,U 'j r · )"'.-.-.{,.,., · ~y- .t.t. · , .. a,....-. M .,(.). · :t,_~,(,,:.:,.} \..) !:,'>.,..: .:t, ~, ""~... .) ~b 

rHJtvvithstanding that a qt.vxnxrn is not presertt throughout the rt100Ung, If a quorum 
is not present at the opening of any meeting of shareholders, th,e shareholdert. 
present or represented by proxy may <tdjourn the rneeUng to a fixed lhne n.nd pl<:Ke 
but rrmy not transact any other buslness, 
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Section lCL11 Right to Vote. 

Subject to the provisiot:1s of th.e .Act as to nuthodzed representatives of ;tny 
other body corporate or assodation.1 at any rneehng of shareholders for -vvhich tht> 
Cornpany has prepared the Jist referred to in section 10.51 every person 'Nho is 
named in such list shaH be entitled to vote the sb.ares shov.;r.1 thereon opposite his 
name at the meeting to vvh.ich such list relates exceptto the extent that,, where tht• 
Ccanpany .has fix.ed a record date in respect of such meetin.g pursuant to section 10 .. 6, 
such ·person has transferred any of his shares after such record date and the 
txansfen.te, having produced properly endorsed certificates evidencing sudt shares 
Qf having othenvise established that .he ov:ns such shares, has dernanded not later 
t.han 10 days before the rneeting that his name be induded l'n. such HsL In any sud1 
case the transferee shaH be entitled tt::;. vote the ttan.sferrcd shares at the rneeHt,lg. At 
any rrv~eting of slrareholders for "vh.ich the Corrtpany has not preparet:l the hst 
referred to in sectio.n 105, every person shall be l~ntitLr>d to vote at the rneeting vJhn 
at the time oi the con:n:nencernent of the. rneeHng is enh~re(,:l in th.esecurHies register, 
as the holder of one o:r rnore shares carrying the right to vote at such meeting, 

Section 10.12 Pmxyho1ders .and Representatives. 

(1) Every sharelwkler enHHt~d to vnte nt a rn.eeHng of shareholders I}1DY <1ppoinl 

a proxyhn!dert or one or rrwre nlt€;~rnate proxyho!der:s, '>vho need not be 
shareholders/ to attertd artd act as his representrltive at the meeting in lhv 
rnanner and to the extent authorized. and vvHh the authnr.U:v conferrt~cl bv the 

' ~ ,. 
proxy. A proxy shaH be in. writing t~xecuted by the shareholder or hb 
attorney and sh.ali conform with the requirements d tbe Act-

(2) .Alternatively{ every such shareholder which is ~~ body corporate or 
~~ssodation may authori:u~ by resolution of Its directors or go\tentlng body «n 
i.ndividuai to represent it at a meeting of shareholders a11d such individunl 
rnay exerdse on the shareholder's behalf all tl1e po,J.•ers it could exercise if it 
were an individual a.htweho!der, The .;tnl'llority of such nn individual ~~hallbt> 
estabHsh.ed by deptmiting \Nith the Company a certified copy uf .sud; 
resolution,. or in such other n1an.r1er as n:tny be ~wtisfw::Jory to the secrctzry uf 
the Cornpany or the chatrmnn of tlH~ meeting. Any such reprcsenl'ntive need 
not be a shareholder, 

Section 10.13 Time for Deposit of Proxh~s. 

Th.e board may specify in a notice calling a rn.ectin.g of shareholdpr.s a thnt' .. 
preceding the time of such meeting by not rnote than 48 hours exchvdve of non" 
business days, before vvhkh thne proxies to he used at such rt\!!etlng musl· b~~ 

deposited .. A proxy shall be acted upon only iC prior to the tirne so specified, H shall 
lurve been deposited with the Company or an <:lgent thereof spedfied in such no lite 
or if,, no rmch time h.aving been specified in such notice, H has been received by I}H; 



Section 10.14 Joint Shareholders. 

If l:¥lo or rnore persons hold shares jointly, any one of them present in persvn 
or duly represented by pro>ty •~t a rneding of shareholders way, in the absence of the 
other or others, vote th.e .si1arcs; but if two or rn.ore of thos~1 persons <.ltt present in 
person or represented by proxy ill'\O vol-e/ they shall vote as one the shan~s joJndv 
hetd bv them. 
~" .) .. 

Section 10.1,5 V des to Govern, 

At any nlceting of shareholders every tpJer;Uon ShnHr unless othenvise 
required by the articles or by«Jaws or by l;:Pll, be det·ennined by a n'tajcrrHy of the 
votes cast on the questic>n, hl c11se of an equality ·Of votes eitlu~t l)pon a ~;hn1a 
hands tn· ur1on a poll, l11f: chai:rman o£ the meetini; shall not be entitled to d s~Kund Pr 
casting vote. 

Section 10.16 Show o.f Hands. 

Strbjcct tn the prnvlslorw of the Act., nny question at a rneetlng o.f sh<rrcbolders 
shaH be decided by a shOlN of hands, unJess a ballot thereort is requited or 
demanded as hereinafter providett Upon a sho\-V of hands every peruon v<~bo is 
present and entitled to vote shaH l1ave one vot~;, Wh.enevtn· a vote by shmv n.f hnnds 
shaH have been taken upon a tp.testion, unless .0 bellint thereon is so required nr 
dernandecl, a det:htralion bv the chain:nan of ih0 rneeti.n·,i< that the vo!e upon thY .. .! ..... -~ 

question h.as been carded or r:a:r.ded by n rmrHcu!ar mn,lority or not (Arried nnchm 
entry to that effect in tl1e rn.lrn.ttes of the med:h1g shnJJ be priluofacie evidenc8' uf the 
fact t-vithout proof of the nun1her or proportion of the votes tc:Cf)rdcd i11 favou.r of (\r 

against any resolution. or other proceeding in resped of .the said question, }md th~? 
result of the vote so takc~1 shall be the dGdsion of the shan:~ltoldets Uj.JOn the 
question, 

Sedion 10.17 Ballots, 

On any question propos(~d for consideri!tion at a n<Betlng c;f sh.11n2hotdi.:rs, 
""..; '"1" ''·[-l"'"J:· '"'t 1"01' ,, ~110~' • nf !·' ·~ "' ,-4,, b"''" 11'""'1"' !·"·[''"!,; .t6 "''.'"''0'~ t1" •·" '"J"."l-,.,,,,,,,,.,, '''l' .. , , . .,.t ?'A-.;::.~U .. ~~ .:t.~ .... · -~~.::..:. '!-......,.~ ... ~. ·~ ~). (.._;~ •. ·:0-V ~ ..... -t<, .. ~t'::-,J~t..:kw .,~.(.:t-.~-~ t.:ti.~:~, ~- .:.'~.~-.:c;"(.,~ -~ Jt~.&_(:;_ d·~-s- f~'-: ~- H-~.-~-~:t,HH.~- v :n.~~~~· 

person lvho Ls present and entitled to vote" v;heher as shareholder or proxyho!der, 
on such question at the nv.:edng may demand a ballot. A ballot so req1xired or 
dernan.ded shaH be t&ken in such rnann.er a.s the chairn:w.n shaH direct /\ 
requirement or dermmd for n ballot n:my be wlthdrwwn at any tirne prior to the 
taking o£ the ballot If a ballot is taken &ach person prcse11t shall be entitled .. in 
respect of the shares -vvhkh he .Is entitled to vote at the :rneeting l\pon the question, to 
that nun1her of votes provided by the Act or the articles, and t:he result of the bnHol 
so taken shaH be the decision of the shareholders upon the said question, 

.:: 
.: ~ 



Section 10.18 Adjournment. 

The <:hairrnan at a meeti;ng of sh<weholdets m<ty, v.;ith .the cor,senl of the 
meeting an.d subject to such cortditions as the .meeting m.ay decide, <1djourn lhe 
meeting fror:n time to tixne and plttce to place, H a rneeting of shareholders is 
adjounv:d for less than 30 days, it shall not he necessary to give notice of the 
adJourned meeting1 other than. by annmrncen1.ent at the earliest rneeting that is 
adjt:n-tnted, Subject to the Act1 ii ~t meeting of shan:hc.:.lders is nd,journed by one or 
rnore adjourn.ments for an aggregate of 30 days or tndre, notice of the adjourned 

~:p·w~eting shall be given as for an original rneeting, 

':Section 10.19 Resolution in \Vdting. 

l\ rE~solution in 1ndting signed by ail. the shareholders entitled to vote on that 
resolution at a meeting of sha.rehotders is as valid as if it had been p<"sserJ at a 
meeting of the shareholdets unlt:~M a written stahunent with respect to the subject 
matter of theresotution is s.ubr:nitted bv a director or th.e auditor ln acctrrdarto~ with 

. ' 
the Act 

Sedi011 1Ct20 On[y One Shareholder. 

Vlher<~ the Company has only one sharchok:ler or only oh.e hokler of <ll'l)f dass 
or series of shartls, the shareholder 'present in 11erson nr dulv tli::TH'esented by PrGX'/ 

• .(' .!) ,... "" :<. " 

constitutes a meeting. 

ARTICLE11 
NOTICES 

Section 11.1 Method of Giving Notices. 

Any notice or document to be given pur:.~uant to the Ad, thP regulatkHY~ 
thert:1un.der,, th.e articles or the by-la\vs to n sha.rehold.er or director td the Cornpany 
n\ay 'be sent by prepaid umil addressed l'O, or may be delivered persmHHy to U1e 
shareholder at his latest address as shovvn in the records of the Cornpany or its 
transfer agent and the directot .at his latest address i'JS shovm. on the records of tlw 
Cornpany or in the last notice of directors or notke of change ol~ directors fJled under 
the Act. A notice or document sent in aceorchwv:e vvHh thA1 foregoing ki <t 

shareholder or director of the Ct;!npany shaH be deerned to be n?ceived by hirn. sl 
the time it wcn,:.lld be delivered in the ordinary tOULSt~ of rr\tdl JJnJ.ess there ::~.re 
reasonable grounds for beHeving that the shareh,nider or director did not receive the 
notke or docur.nent at the tirM or at niL 'n1.e secrdary n.1.ay d1ange or cause to be 
dtang€~d the recorded address of any sh.:u:ehoidttr, director, officer., ouditor or 
tnernber of o co.rru:n:ftterf of l'he board in accordance with any infonnntion believed by 
hhn to be reliable. The foregoing sh;dl.n.ot be construed so as to limit the rnanr1er or 
effeCt of giving notice by any other rn.eans of conurn.m.itation otherwise pennitted by 
law, 
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Secti.o.n 11,2 Notice to Joint Holders, 

H two or more persons are registered as joint holders of <111y share, any notice 
shall be addressed to aU of .such jo(nt holders but notice addre~:hed to 6n(; of suth 
persons shall be sufficient notice to aU of them. 

Section US Computation of T:!tnJ~, 

In corrtputing the date when 1\0tke rn.ust be given t,u1der any provu:non 
requiring a specified nurnber of days' notice of any meeting or oth.er evt~nt, the dabt? 
.t ' > ~ t' l ll j. . 1 ' j . ' 1 1 • 1 >. .·h Lv gtvlng tne no 1ce S/Ht . oe exciWC(. anc tne ctate ot tt"re rm~ehng or ot. er event 

·:·h· ~ 1] l '' 1'. ' ,I .. ~).,:sA :;>; ¢<•. t)C .. LC!UU,,u, 

Section 11,4 {Jndelivered Notices, 
1f Jl'V P<Dqt'"" lY;V'"''i lp ·~ <·f~•')l'"')''OJri'-'f' n•~t'''"".~lnt "n '"'•"'"'t;r)n '11.1 .!'<:; 1''"'.\'.'''"''',::• ,,.,.1 l .. ~ '\,( ~ ~>:...-"-.~ 0~. ~.~. \'~ <.:.: M .. ·((. '\..;. ~ "v:~· ,.r~' M~~S:~-...,. t_... WW'V. :_t.,, ... ~::. .. ·~. :-..' >;:.,~ . . ,s..~.~~t~t~ ~)'.:; 

tl:rree consecuHve occasions becmtse he c<tnt1ot be found, the Comnanv shaH not be 
$: / 

required to give an.y further notkes to 5t1dl s.hareh.older until he informs Hh<! 
Con1para.y in writing of: his r1ew address. 

Section 11.5 Omissions and Errors, 
):'he accidental omission to give any notice to any shan::l1oldcr1 directzlr, 

officer" auditor or lTl.ember of a cornrnittee of the board or the norH't''(\~'tpt d •my 
notice by any such person or any error in nn.y notice not affecting the substw\C(: 
thereof. shaH not invalidate any action taker; nt any rneetirtg held putsHant to such 
notice or othenvlse founded thereon, 

Section 11.6 Persons Entitled by Death or Operation o.£ Law. 

E'y•>j'.\/ >''"V''r'''~~1 '~f 1V'I l-:," J1f)'"'l''J{•l'f)j·' Of. 1". '"'. ·[,_.,_,,.,,,.;,'>.!'· >[. ,;,;>(·l'l ("'f '' c•),;>r·,;,!~\,·,·~ )'·'Y ')!' ) ~:~ .. .; l--~'~~ (-~t.:-. .!.~ v l $-:....:: f l..- y M. "' <. ~ _}, :r.. . Jt.~ :o.'y l .t, s·:;J.a:.:.::.:;j.~w , ~ *-- ~~:~ .. :r.. -~~ t-~ ~~.:. r ..... ~ .,__,J ~ ... -~-.t~~-.... ~ ... , . 

any other rn.eans whatsoever, shall becorr'le entitled to Hny share, shall be bound by 
every notice In respect of such share which shaH ha.ve been duly given to !lw 
shareholder frorn vvhorn he derives his title to such share prior to his narne and . . ~ 

address beilw entered on the secm:ihes rettister (,\vhether such notice '>ViiS triven c ~ . a 
before or after the h<1ppening q£ the event upm1. \Vhlch. he becam.e sQ enl'itler1) and 
prior t:o his furnishing to the Company the proof of ~ruthmity ot eviderv:e of hb 
entitlement prescribed by the AcL 

Section 11.7 Waiver of NoUce. 

1~1"',., S.h"''''·'l"'.;j..l,:w l)''f..}"''L('l. ;l(~f "'·]·•,·"·( i'"l')l'>""))1 <)nf\'!·,!,:>(1 t''' ··t·[·;·>j~ ~l '> "~'"'··'f),l'(>· ''f .. '1:~-~f ... ~~~ .~~I~ZJ.s .... ..t.. 1 l -~~ ~'~J!L .. .:'.{.l . .,. .. ~~ ~ •. }t....~:t .. t~-"'~':){_ .. ~ .• :s.~ ....... i~) )._,..,.~ n. ~- -~~~-. ,J!:~ ~.::..H:,t.~.-- \:). ''i..J 

sharcholders1 director, officer, audib::n or rnernber of a cornrnittee of the board rnny 
at any Ume vvahN~ wny notice, or 'Naive or <Jbridge tite Orne for any notice, rt:quired 
to be given to him. under any provision d the Act, t:he regtt.lations thereunder, the 
artldcs, the by .. faws or otlu.:;rwise and such \-Valver or abridgement, vvhether given 
before or after th.e meeting or other event of wh.ich n.otke is required to be given, 
shaH cure nhy default in the giving or in the lime of such notice, as the case rna~/ be. 
Any such W'aiver or abridgement shall be tn vvriting except a waiver of noti<::f' of 2 



rneeting of shareholders or of the board or of a colnrrdtee of the board '<•.ihkh 1nnv 
be give;! in any rn:an.ner, , 

Section 12.1 Effective Date. 

ARTICLE12 
EFFECTIVE DATE 

This by-law shaH conte into force t<~then rnade by the board in nccords:mce lNith 
..:the Act 

Section 12.2 RepeaL 

AH puNious by-laws of the Cornpnny nre repealed as of the corrJ.h!g into hm::e 
of this by~taw. StJth repeat .shall. not affect the previous operotlon of any by--lav.; so 
repealed ot affect the VGlidity of any act done or right, priv.ilege, obHgntlon or 
liability acquired or im:.:urred under, or the validity of illY)!' C\Jntract or agreen\ent 
made purmtant h:), or the validity of ilny ::ntk!es ot predecessor chnrter dooJmt•nts i;Jf 
the Company ol::~taim~d purstuntt to, <1ny sn<:h by-lavv prkit hJ ib; repe:1L All officer;; 
and persons acting under any by--lavv so repealed sh<!U conlinu0 to act ns H 
appointed under the provisions of this bywlnw nnd an resolution.s of t.he shareholders 
or the board or a cornrnittee of the board ">-vilb contlrnling effect passed under an~/ 
repealed by-laht shall cnnth1ue good and vaLid except to thA3 exh:nt Inconsisknt 'n·ith 
this by"law and u.ntil mn.ended or repe£~led. 



SCHEDULEC 

RESOLtJl'IUN .REGARDING EXECUl'ION OF DOCUMENTS AN:O 
COlJNTERSI<:;NATORIES 

See attached, 



COMPUTERSHARE TRUST COMPAI'iY OF CANADA (the "Company") 

RESOLUTION REGARI.'JlNG 
EXECUTION OF DOCUMENTS AND COUNTERSIGNATURES 

RESOLVED tl1Bt pursuant to the authority ofthe Board of Directors under the terms of Section 2.4 of By· 
Law No, 4 of the tnmpany1 the Company herwy makes the following designations, which sha!! supersede 
nnv previous deslgnatlom; pursuant to such By-law: 

L THAT for the purposes of tills designation each person listed on the attached pages shall be 
des!gn&ted as a Signing Officer of the Company as a holder of the positions set out next to hls or 
her nmne for so long as e&ch person 1\':ma.lns an employee of the Company, 

2. THAT for the purpose.s of this designation the Officers and Signing Officers of the Company sha!! 
be divided Into tr1e following dasses: 

~det~t 
Ollef Exe<-"tt1:iw Officer 
Ch!ef Afianda! Officer 
Cor! troller 
Exewtlve Vlce President 
Senbt Vlr..e P•~dent 
Vlce Presloent 
Tremrurer 
Secretary 

Genera! Narwg~r 
Brandl 1•1-anager 
Corporate TI"USt Officer 
Director, t'ln,k¥ Procttit:hl 
R%Jkmil! !'4l'lrtil(l&, Ser.'\Orl De!!11~ry 
1>1an1!ger, Mmlnlstrutlon 
t>tm01ger, Client Scrvires 
Manager, Olent Strvh:::e•.;, O:lmmtmkatfon Servlt#S 
Manager, Coinrf*rtAil! Dev~ltJpment, Cm11munk:ati<m Ser<lices 
Manegtm', ~,orate Adk'm 
MamJgw, Corporate hlm!nMrntkm 
Mana9<W, Corpcrate Tru$1; 
M<.~nager, Employee Plam> 
Manager, MUS 
Manager, Pthr,>~te CBplta! S.Oiutl!:lrt$ 
Mar\a;_wr, Oil H.uyait:ks 
M&niltrer, OPfl<~tloM, CommJJt.!t<.ltion Ser1Ates 
Manii!ftm; Pf{!dtK1Jon 0©1-tJWM< Communk<l'tkm &lrvices 
Manager, %1bremd Pwnw.r Ti'\Jttee sewk:>m> 
Manager, Stock Transfer 
Manager, Stock Transfer & 
Client Servit:es 
1'-lanager, Stack Transfer & Operntkms 
Professlona!, Administration 
Prof.wsiona!, Client Services 
Professional, C~rpor<Jte Actions 
Protess!Qt~a!, Corpomte Trust 
PrufeSl;llona!, Employee fl!ans 
Professional, fr4.8S 
Professional, Service !)e!ivery 
Prof~ional, Sl:ock Transfer 
Rcl<!tionshJp Manager 

Assroate RdatJonsh!p M<Jnager 
Nanaser, Oiwurserrmnm 
Manager, Investor Services 
Manager, Trade Processing 
14a~\891V, Tbrltfer rrtx:umlrq 
Wof0mon<J!, Mmirlt'Jtrative Ser~>ioes 
Pmfusmum!, Proaud: Spedal!st 
Professh:maf, SECAR 
Pro~icnat. Transfers 
Team Leader, Bond Adrnlnistration 
·ream Leader, Olwt servrces, 
COmmwnl~tJon Services 
Team Le~, Cbrpornta Actlo11s 
Team I.e~, l~<~IS 
Tt:iinl Leader, MSS 
Team ~~ Of! Roya!tles 
Team Leader, Rweerd'l 
Team leader, Soc:urlty flow 
Team Leader, Tru!tt m~ts 
Mmlnlstmtor, A,udlt 
Mmlnlstraror, C!!ent Setvil::eS 
Admlnlstrator, Corporate Mtlorts 
Mmlnlstrator, Corporate Trust 
Adml!tlsi.rntO!', !::sut~ 
Admlnlstrntor, MSS 
Mmlnlstra.tcr, on Royatt!es 
Mmlnlstmtor, Stod( Transfer 
.Assad ate Trust Officer 



3. THAT, any tvvo Signing Officers listed !n Class A or B, or both1 or any one Class A or B Slgnlng 
Officer together with one Class C S!gn!ng Officer may represent and act in the name of the 
Company, but only in the ordinary course of the Company's trust and agency services business 
activities indudlng, without limitatiOn, trnnsfer agency, record keeping, plan administration and 
debt trusteeship. The above mentioned Signing Officers, on behalf of the Company, shall be 
authorized: 

(a) to execute and deliver aU affidavits, agreements, o>..Jtificates, contracts, deeds, 
indentures, notices, undertakings, conveyances or other documents required in the 
course of its operations Including, Without restrictlng the generality of the foregoing, 
documents evidencing any assignment charge1 co-ownership of immoveable, 
conveyance, deposit, exchange, habitation, hypothec, Insurance, !ease, lien, loan, 
mortgage, partnership, pledge~ privilege, purchase, registration of rea! lights, 
retrocession, sale, suretyship, usufruct or other Hke documents; 

(b) to secure any loans or other sums mved by way of mortgage, hypoth&1 !len or other 
charges upon property, real or persona!, moveable or Immovable; 

(c) to acquire,. convey, dispose or sell, in whole or in part, by way of pub!!c or private sale, 
by auction or othenN!se, of said property so rnortgaged, hypothecated or other.vise given 
as security; 

(d) to grant easements, encumbrances, servitudes., rights of way and other charges and Hens 
uprJf1 irnmovab1e or real property; 

(e) to grant partial or total acqu.ittances, discharges, main!evees and releases, ·with or 
without consideration, of charges, hypothec;, liens, mortgages, pledges, privileges 9nd of 
any effect of a glvlntHn·payment clause or of a resolutory dausei 

(f) to execute and deaver all agreements, contracts, deeds or other documents pertaining to 
the administration, the custody or the transfer of bonds, certlffcates of deposits, 
debentures, notes, options, shares, warrants or !Ike securities and to receive funds and 
invest same in said instruments; and 

(g) to accept, convey, Issue, purchase, receive, sell, subscribe for or transfer bonds, 
certificat..es .of deposlts, debentures, notes, options, shares, warrants or like securttles. 

The Signing Officers are authorized to exercise all powers, responsibilities and rights and 
to execute all obHgatlons required under the terms of any affidavit, agreement, 
certfficate1 contract, deed, Indenture, notice or other empowering document !n the 
course of the Company's operations and generally to do a!! such things as are necessary 
and useful to the fulfillment of the above objects, subject to any limltations Imposed by 
law, in order to glve full effect and purpose to the foregoing. 

4. THAT the authorization contained hereln does not Include contracts and agreements for the 
purchase of goods and services by the Company for Its own use which are exduded from the 
operation of this authorization, 

5. THAT any ooe Signing Officer from dasses A, B or C, or any romb!nation thereofi m0y sign and 
counter--sign bonds., debentures, stock cerdflcates and other securities on behalf of the 
Company, when it act'> as tn.Jstee, transfer agent and/or registrar. 



6, TiiAT any Sign!ng Officer may affix the corporate sea! to any instrument requiring same, 

7. THAT any officer holding a dua.l position shall sign only once, 

DATED at Toronto, Ontario, as of the 16t"' day of August, 2.017, 

I, Kelly Wood, Assistant Secretary .of Computershare Trust Company of Canada, hereby certify that 
this copy of the Resolution Regarding Exoo;;tlon Of Documents and Countersignatures for 
Computershare Trust Company of canada Js a true copy of tr1e original which was passed by tfw~ 
Board of Directors on August 16, 2017 and is of full force and effect as of the· date hereof. 



OOMPUTEMHAR£ TRUST OOMPANY Of CANAO.A 

AUTHORIZED .SIGNATURES 

Trevor Davids, Managerw Registered 
Product Trustee Servlces 

Er!eL Foro tonal, M.BS 

~·· 

1, KeHy Wood, As:sbt:nnt Secretary of Computershare Trust Cornpany of Canada, hereb'i certif\t &tat eacn of the 
above named persons hold~, the offlce .set out lw':.<>ide his or her name and that the facsim!ie signature 
appearing vifith the name of each such person is a true exact copy of the signature of such person. 

Cettlfled at Toronto on this c2l -.f T" day of Z2e C"tf?t~ct:/i';,, L , 2017. 

~ . ,·. 



flon.a Koch, Corporate Trust Officer 

I, Kelly Wood, Assistant Secretary .of Computershare Trust Company of Canada1 her€by certify that each of the 
above named f)ersons holds the office set out b$Side his or her name and that the facslmHe signature 
appearing with the name of each such person is a true ex.<lct copy of the signature of sud1 person, -

·' ·~ ). . f 
Certified at Toronto on th!.s f;2 ( ~ T' day of ~It: ce:":e:.?tr/1: -t'~ ( . r 2017. 



r, KeUy Wood, Assistant Secretary of Computershare Trust Company of Canada1 hereby certify that each of the 
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 !s a true exact copy of the signature of such person, 

Certified at Toronto on this ,21 Jtf- day of .J._e_e-t--t'A!J"-tt~~._.,_, 2017 . 

. > ,.··~.>·,:". ... •· ~··/ 

·-----···--'---~-··,_6/~i~:L(L~.l··;:>········~:I«M·»~-·----"--· 
Assistant Secrnf.bty 



COMPUTERSHARE TRUST COMPANY OF CANADA 

AJJTHO.R..IZED SiGNATURES 

11 Kelly- VVot1d, Assistant Secretary of Computershare Trust Company of carmda1 hereby certify that each 
of tile 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 trua exact oopy of the signature of such 
pe"Son, 

:") Jr. - ;\ . )"'~ 
Certified at Toronto on this .:.-LA r day of 'I;,A.l~' (/?tt:r~.t:'f/ ?(.. . l 2JH7, 

/· 

~·~ .......... , .. 4&i4j&/~C:i~.~-
Assistant Secretf{ry 


