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COMPUTERSHARE TRUST COMPANY OF CANADA
*Computershare™)

QFFICERS CERTIFICATE

Royal Bank of Canada, as Administrative Agent

Roval Bank of Canada and Canadian Imperial Bank of Commerce, as Funding
Agents, and Goldman Sachs Bank USA, as g Non-Conduit Purchaser

Fair Hydro Trust (“the Issuer™)

BNY Trust Company of Canada, in its capacity as indenture trustee (the
“Indenture Trustee”) of the Issuer

Ontario Power Generation Ing,
DBRS Limited and Moody's Investors Service Ine.
Osler, Hoskin & Harcourt LLP

Torys LLP

poregate principal amount of Floating Rate Variable Funding
ies 2017-1

Commercially Sensitive

Commercially Sensitive ‘aggregate pringipsl amourt of Floating Rate Variable

FURgE Sunerdingted Notes, Series 2017-1

& commercially Sensitive i agpregate principal amount Floating Rate Variable Funding
P subsramaed MNotes, Series 201741

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

Computershare, heveby certifics for and on behall of Computershare, not in thelr personal
capacity, and without personal liability, and intending that this certificate may be relied on by the
addressees hereof without independent inguiry, thet

1

245119358

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

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

Anached as Schedule B is a tue and complete copy of by-law no. 4 of

Computershare as amended and restated (the “By-laws™), being the only by-law in



.

effect other than one dealing with the share capital of Computershare, The By-laws
are in full force and effect, unamended, at this date and neither the divectors nor the
sharcholders of Computershare have passed, confirmed or consented o any
resotutions amending or varying the By-laws,

Attached as Schedule € is a true and complete copy of a reselution of the board of
directors  of Computershare  regarding  the execution of documents and
countersignatories, dated as of August 16, 2017, The resclution i in full force
and effect, unamended, at this date and neither the directors nor the shareholders
of Computershare have passed, vonfirmed or consented to any resclutions
amending or varying such resolution.

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

To the best of my knowledze, no proceedings are pending for the winding-up,
Hoauidation, bankruptey, insolvency or dissolution of Computershare, including
without Hmitation under the Bawbrupicy and Insolvency Ao (Canpda), the
Companies’ Creditors Arrongement 4ot {Canada) or the Trust ond Loan
Companies Aot (Canada).

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

Computershare i3 a trust company established under the laws of Canada. No
proceedings for the termination of such authorization have been commenced or
are being contemplated by Computershare and Computershare has no knowledge
of any such proceedings having been commenced or being contemplated in
respect of Computershare. Computershare has not passed any resolutions which
would restrict it from carrying on its business as a trust company i Canada,

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

[Remainder of page intentionally lefi blank.]



DATED the ’;213 day of December, 2017,

Attachments

RBohedule A ~  Axticles

Schedule B ~ Bwldaws

Schedule C ~  Resolution regarding execution of
documents snd coundersignatories

Signature Page fo @ﬁa@ ‘s Certificate of Computershare ve Warehouse Notes



SCHEDULE A
ARTICLES

See attached,
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SCHEDULE SR
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See sitached,



COMPUTERSHARE TRUST COMPANY OF CANADA

BY-LAW NO. 4, A% AMENDED AND RESTATED

sHor of Tnstounents

Deeds, transfers, assignments, conbracts, obligations, certificates and other
instrinents may e signed on behalf of the Company by any twe of the directors,
Chabrman of the Board, President, Chief Breotive Officer, Chisf Fnanclal  Officer,
Treasurer, Secretary, Bxecutive Vics-Fresidents, Senior Vice-Fragidents, Regional Vice-
Presidents or Vice-Fresidents. In addition, the bosnd of disctors or any two of the
Chalrman of the Board, President, Chief Exerutive Ufficer, Chief Finandal Officer,
Tressurer, Secrstary, Exeoutive Vice-Prasidents, Senlyr Vice-Prasidents, Begional Vice-
Pregidents or Vice-Presiderds may from time to me divest the manner it which and the
person of pewsons by whorm any porticuler nstrumernd or dass of Instruments mizy o
shall bBe signed. Any sluning officer weay affix the owporate sesl to any abrument
requiring the same.

CERTIFIED to be @ true and exact copy of an exract from By-Law No. 4 of the By-Laws of
Computershare Trust Company of Canads, which By-law is incfull forge and effect as of the date
harsof,

DATED at Toronto, this ) | JUA"' ffffv’*f{iqm , 2017,
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BE IT ENACTED a5 a by-law of the Coinpany as follows:
- ARTICLE1
INTERPRETATION

Section 1.1 Definitions,
{1y Ircthe by-laws of the Company, unless the context otherwise requires:

# #Act” means the Trust and Loan Companies Act, and any stabate that may be
substituted therefor, as from tine to Hme amended.
Pappoint” includes Yelect” and vice versa,
“Board” means the board of divectors of the Company

“by-laws” means this by-daw and all other by-daws of the Company from
Fane to te o force and effect, - : : :

“cheque” includes a draft,

*Company” means the Company continued under the Act on Tanuary Sth,
,&\)GE )

“letters patent” means the letters patent of the Company as from Hime o time
amended or restated.

“meeting of shareholders” includes an annual meeting of shareholders and a
special meeting of sharsholders.

"non-business day” medans Sanuday, Sunday and any other day that is a
holiday as defined in the Intepretetion Aot [Canada) as from

arnended,

“erdinary resolution® means a resolution m&s et by 2 m :%3 i i%f of the votes
cast by the shareholders who voled in respect of that resolution or sig mied by
all of the shareholders entitled to vobe on that resohation,

“recorded address” wmeans in the case of a 8:%‘?.5%1’%;33“‘@3?2*}1‘ E“n 5 addresy
recorded in the securities register; and iﬁ i:i%m A%
address appearing in the securd fater plain
the first address so appearing i there are more i:mm Qe Ak i i “3‘“2(’3 case of o
director {subject to the provisiors of Section 11.1), officer, auditor or member
of 4 comnitter of the board, his latest adidress as recorded in the vevords of
the Company.

o
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*resident Canadian” means an m {ivide iai whio ig
{a A Cansdian citizen Q‘fsﬁiimriiv resident in Canada;

by A Canadian {:ﬁmm ot Qxaimsaz’z y resident in Canads who is a member
of a class of persons prescribed in the regulations to the Act as
amended from time to tme; or

{c} A permanent resident within the meaning of the ondgration Act and
ordinarily resident in Canade, except a permanent resiclent who has
been ordinarily resident in Can s,zfi”z for more than one vear after the
time at which he %m% bevare §=>32§%§’§ le o apply for Canadian
citizenship.

"signing officer” means, In velation W any  instrument, any’ person
authorized o sign the same on uemi" of the Company by or pursuant o

‘gecton 2.4.

sg?swmi meeting of shareholders” i inda,s a meeting i‘if any class or classes
of shareholders and a special mepting of all shar z*?u};im s entitled to vote atan
annual tmeeting of shareholders,

“special resplution” means a resolution passed by a mdjority of not less than
peo-thirds of the votes cast by the shaveholders who voted in vegpect of that
reanbiskion o mwa wel by all the shareholders envitled to vole on thatr .v,;_e:ﬁz\ziaz::a;‘%.

Turanimons. 82133‘52‘3(}?&?&‘ agreement” means a written agreement mng._‘ ail
the shereholders of the Company or among all such shareholders and 2
person who 18 not g shareholder or a &wmm declaration of the heneficial
awner of all of the issued shares of the Company that restricts, in whole or in
part, the powers of the directors o manage the business and alfairs of the
Company, 25 from Hme to time amended,

Save as aforesald, words and expressions defined in the a%g% have the same
mpanings when used hervein. Words mporting the singular roamber include
the phural and vice verss; we:mi& importing gender include the m ait‘if%iiii‘i%ﬁf,

tndividual, m,z‘%n&*rf‘ﬁnpz association,  body corposate,
orgavdzation, trustes, executor, administrator and legal representat

Section 1.2 Conflict With Unanimous Sharcholder Agreement,

Where any pmwi@i@n in the by-laws conflicts with any provision of a

pnanimous she r%:hasiﬁie} agreement the provision of *%mia Lﬁmii”}iﬁ”ﬁf}u% shareholdey
-agreement shall govern. '
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Section 2.1 ﬁ?ghmwé Office.

The registersd office of the ( e"zmgmx v shall be at ti'zs:* -gsi*‘u:e within Canada
from time to time specified in the arlicles a mi at such adidress therein as the bhoard
may from time to Hime determine.

Section 2.2 Corporate Seal

5 Uil changed by the board, the corporate seal of the Company shall be in the
form trnpressed hereon.

Section .3 Finaoclal Year
Until changed by the board, the financial year of the Company shall end on
the last day of ﬂﬂmm?ﬁm irveach year,

3&%&:‘23&3& 24 iﬁxmﬁtmn af I:;:zf;&z*umz‘mm
Dheeds, transfors, {LMz,gmm&nw; contracts, obligations, certificates andd other
imimmm%w may biz wgmm on ;z@%mif i}i riw {“ gv"szpwm} by aa’w two of the a:;s*wd:i*sm
:mcm O3 theer,

. esidents, Regionsgl
Yice-Pros w’i&ié‘ﬁi*’% o ‘gin(ﬂ?fiﬁidiﬂm iz“a miaﬁz o, ,Ew i:amm% {3? f’ia*vs tors arany two ol
the Chademan of the Beasrd, President, Chiel Executive Officsyr, Chief Financia]
i?ifsm*r, Treasurer, Secretary, Bxeoutive Vi vesidents, E%imi%:}:r "‘Jim»?z“iﬂ*c‘:z’dm‘zt‘:ﬁf
R{:gmmgi Vice-Fresidénts or Vied-Presidents may from Home ¢ direct the
manner in which and the person or persons 3}’ ’mfi“tg}fr any pay %:m E:;r nstrument or
clags of instruments miay or shall be signed.  Any signing officer may affix | the
mrgmrszm bﬁ’ki Wy mey instrurnent *@*ga:*mxg ’:iw same,

Section 2.5 'i%m%é:ﬁ ng Avangements.

The banking business of the Company Inchuding, without Hmitation, the
borrowing of money and the giving of security therefor, shall be ansacted with
such banks, trust mmpa fen or other bodies rpcrate oy organizations or p x«mnk w5
roay from time to tme be designated by of under the authority of the bm . Such
banking business or any part thereof shall be brarsacted umiez' such agree
instructions and a:%f*i{fgy:i*;-.em of powers as the bowrd may from tme o % e e

or authorize,

Section 2.6 Veling Riggéﬁg in Other Bodies Corporate.

The person or persons authorbred under Section 2.4 may execute and deliver
proxies and arrange for the lssuance of voting certificates g other evidence of the
tight to exercise %i*w voling rights attaching M any securities held by the Company.
Such instruments, certificates or other evidence shall be in favour of such PRTSON O
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persons as may be xiia:-%‘ 'fnrmizw{i 33‘3@ ih;-:o ﬁ;%"fﬁ _§: ELHOY

to exercise such v{.s%:mg mg},m. . im mdi&i{:m; %w ‘mm& ey fr:ctzm iim@z %f time direct
the manner in which and the person or persons by whom any particulay voling
rights or class of voting righis may or shall be exercised,

Section 2. Bivisiam

The bowrd may cause iw business and operations of the Campary or any
part thereof to be divided or s sgregated into one or more divisions upon such by
ineluding  without b .gfn,ztcmwn,l character or fype of businesses or operatic
geographical territories, product lnes or goods or services as the board
consider appropriate in each case. From Hme to Hme the board or, i authorize

the board, the chief executive officer ey suthorize, upon such hasis ag me
(“nmmwmti appropriatein each case:

{2} - Sub-Ddvision and f;.m"m} idation, The further division of the busin
and operations of any such division inty subounils and ié"zf;e
consolication of the buginess and ppervations of any such divisions and |
sub-units; " ' : '

by Name. The designation of any such division or sub-unit by, and the
carrying on of the business and ¢ aperations of any such db
REREEN uzdm, a narne other %Zmﬁ i‘w pame of the Co
that the Qc:smpmw &*?aﬁ%i 5é {*sm its e in 39

sibvices isaue ui o nw:é(v by o om ?};:éi*zzﬁif :tfz.f %E’aﬁé Ce ”‘mpw gmi

{o} {ifficers, The ag}gmzsi&wn s officers for any such division or sube
wrdf, the determinatinn of thelr powers and dut o, ard the remsoval of
any such ofl pocinted without prejudive to such officer’s rights
wnder any amployment oo ot or dn law, provided that any such

officers shall not, as such, be officers of the Company, undess expressly
designated as such, ‘ '
- ARTICLES
BORROWING AND SECURITIES
Section 31 Borrowing Power.
(1} Without limiting the borrowing powers of the Company as set forth in the

Act, the board may from time to tme on behdlf of the Company, w;m,u.z.;
authorization of the shareholders: '

{a)  Borrow money upon the creditof the Company;
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by Issus, reissue, sell or pledge bonds, debentures, notes or other
evidences of indeblidness ov guarantee of the Company, whether
secured or unsecured;

ey To the extent permitted by the Act, glve a guarantze on behalf of the
Company - o secure }:a::*rfmm wnee  of any  present or  fubure
indebtedness, imbmi} oy obligation of any person; and

L . oni o

{dy  Charge, mortgage, hypothecate, pledge, or otherwise create o seourd

- interest in all or any currently owned or subsequerdly acquired zwi or

PETED i, movable or amm{&mbc property of hgz{'mmgmﬂy, ingluding
book debts, rights, powsrs, franchises and undertalings, o seouce any
such boralys, debentures, notes or other evidences of indebiedru
guarantee or any other presant or fubwe indebledness, Habi
obligation of the Company.

S

ity oy

Nothing in this section izmm or restricts the barrowing of money by the
Cornpany on bills of exchange or promissory notes rhade; deawn, accepted or
{*mim’%m byaron &&;?‘1&13 of ifm Companty. ‘

s
b
St

CBection 32 Delegation.

The board “m*’vg from tire o time delegate to a commitiee of the board, one or
more divectors or officers of the Company or any other person ag may be desiy
by the hemre all or any of the powers ved on the board by section 3.1 or by the
Act o such extent az"ad i such manner s the board shall gﬁu*s*za«nm«\ at the Hme of
each such delegation. '

ARTICLE 4
DIRECTORS

Section 4.1 Numberof Directors and Quorum, ‘

Urs.i,& changed in acx aridance with the Act, the board shall consist of niot fewer
thar one {1} divector and not more than ten {10} directors. Subject to section 4.8, the
quorum for the transaction of business at any mesling of the board shall consist of 2
- pnajority of the sumiber of divectors or auch o greater nugnber of divectors as the board
may from doe to time determine, '

Secon 4.2 Qualification,

Mo person shall be qualified for election as a divector il be is Jess than 18 vears
of age; if he is of unsound mind and has bean so found by & court in Canada or
elzewhers; if he s not an individual; or i he has the status of 8 bardrapt. A divector
need not be a shareholder. Aom a&}{“ﬁ"li%’ of the directors shall be resident Canadiavs.
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Section 43 Election and Term.

i}m election of directars shail taka pﬁa{:@ at the fivst raeet ing and ¢ iﬂf*”mﬁ%éfﬁi
gach annual reeting of shareholders and all the divectors then in office shall vetire
but, if qualified, shall be eligible for re-election. The ruumber of d irectors ) b

elected at any such m{*éim‘gg shall, if & odrdroany and maximuen sumber of digedtors
i authorized, be the number of directors then in office unless the divectors or the
shareholders otherwise determine or shall, i & fixed number of divectors is
authorized, be such fixed number. The election shall be by ordinary resolution. If

n election of divectors {5 not held at the praper Hime, the fncumbent directors shall
continue i office until their successors are elected,

Section 44 Removal of Divectors, o

Subject to the provisions of the Act, the %‘E‘a&s’ﬁixm}m% My iw wi ary
resplution pussed at a special mesting of P oshareholders callod for such ;x ey
remove any director from office and the vacangy created by such removal

filled at the same mesting, failing which it may be Blled by the board.

Sechion 4.5 Termination of Offive.

A divector reases to hold office wher he dies: he iy removed from mf e by the
sharebolders; he ceases to be qualified for election as a a:ima" stp o hig
resipnation s sent or deliversd to the Company, or, if & Hme i specified in vaki
‘vesignation, at the tHme so apamfs&:d, whichever is Iater.

3

5

%
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Section 4.6 Vammaig&

Subje :
in the board, e
ruamber of ii.sra,f:{mm &9&3 bfémi in iv i uz:udmg o me i izis,ﬁ wre ¢ of t
elect the auamber or minbmum number of divectors specified
shsence of a quorim of the board, or if {i W OVACRNDY bag nricen { POTY B f“;,
sharcholders to elect the mumber or minimum mumber of directors spag "z?'z&za“l ézt the
mm}m thie rechars Hen : v il 3
shareholders to Al the vacancy, I such sif%iii?‘%f»‘“i(;? fail to z:aiii such i?@kﬁ*i‘iiigw or “f Ewm
are no such directors then in offics, any shareholder may call the meeting,

2

Section 4.7 Action by the Board,

Subjeet to ary wrenimous shareholder agresment, v%*ftz board shall marage the
business 'wd affairs of the Company. Subject to sections 4.8 and 4.9, the powars of
the bosrd may be exercised by resolution passed at a meet mg ;«zi which o guorim is
present or b*‘ resolution in writing signed by all the directors entitled to vote on that
resclution at a mwmg of the bs’},}"{’i Where there is 2 vasancy in the board, the
remaining divectors may exercise all the powers of the board 80 long a8 8 quorum
remaing in office. Where the € opany has only one divector, that director may
constitute a meeling, :
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Section 4.8  Canadian Majority at Meetings.

The board shall not ansact business at a meeting, other than flling a
vacancy in the bosrd, unless a majority of the directors present are resident
Canadians, except where: ‘

(a} A resident Canadian divector who is unable to be present approves in
wyz‘:wg e EZ?}? %&Za;:shmw or ether comurnunications fac % g5 the business

3 rity of resident Canadians would have been present had that
ctor been present at the meeting,

Section 4.9 Meeting by Telephone,

I all the ditectors of the Compan y comsent, o director may *mrimpﬁ fg in @
meeting of the board or of & committee of the board by means of such telephone or
other communications f%; lities as permit all persons partd *3;{}&&3\?@; i the mwe@ fng o
hear each othey, and a director participating in such a zzmw*zi’ggzﬁ by such mea
desmed to be present al the meeting. :&.ny such consent shall be effective wh :
- given before or after the meeting to which it relates and may be given with regpect
to all meetings of the board and of cornmittees of the board.

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

Section 411 Calling of Meetings.

Meetings of the board shall be held from tine o Yme at such thme and at such
place as thu bosrd, the chairman of the board, the chdef executive officer, the
Eﬁmés.;ﬁ,\vl’%i Or a0y bwo di;t‘e?fci-»:‘;s;f ey delermine.

Section 412 Noetice of Meeting.

Plotice of the Hime and place of each resting of the board shall be glvenin the
manner provided in Article Bleven o each director not less than 48 hours belore the
time when the meeting is to be held. A notice of a meeting of directors nwed sot
specify the purpose of or the business o be ransacted at the meeting s“::msi@i whiere
the Act requires such purpose or business to be specified, g*zf:iz wing, i required by
the Act, any proposal o

{a} Submmit to the share
of the shareholders;

wwlders any qw»ssmm or matter requiring approval
(b}  Fill a vacancy among the directors or in the office of auditor;

(¢} lssue securities, except in the manner and on the terms authorized by
the directors;

AR




() Declare dividends;

§

&y the Company;

{&)  Purchase, redeemn or otherwise acquire shares fssued
(£ Pay a commission for the sale of shares;
{g}  Approve a management proxy creular veferved to in the Act

{(h}  Approve a take-over bid clrenlar or divectors’ cireular referved to in the
o Ack |

{i} Approve any annual financial statements refer red toin the Act; or

e
o
s

Adopt, amend or repeal by-laws

“Section 4,13 First Meeting of New Board.

Provided a quorum of directors is present, each newly elected board may
hold fts first meeting, withott notice, immediately ”*Ef’}wzxw the meeting uf
shareholders at which such board is elected,

Section 414 Adjoumed Meeting. . _
MNotice of an adjourmed meeting of the board s not required if the dme and.
place of the adjiourned mesting 18 announced &t the original meeting.

Section 415 Regular Meetings.

The ?x}&yd may appoint a day or days in mw roonitl o months for regular
“meetings of the hoard at a place and hour to be i”i?%ifi?ff_ift A copy af any vesolubion of
the board fising the place and time of such ve sgaddar meetings shall be sent to sach
director forthwith after being passed, but no other notice shall be required for ;13 ¥
such regilar meeting except where the Act requires the purpose thereol or
business to be ‘cmm%atw thereat to be specified,

oy

Section 4.16 Chf:-iigmgm

The chairman of any meeting of the board shall be the First mentioned of sich
of the following officers as have been appointed and who is a director and is present
at the meeting: chalrman af the board, chief executive officer, president or a vice
president. I no such officer is present, the directors prasent shall choose one of their
wumber to be chairman, I the seeretary of the Company s absent, the chainman
shall appoint some person, who need not be'a divector, to act as secretary of the
meeting,

AT




Section 417 Votes to Govern.

¥ all msetings of the board every guestion shall be d
he votes cast on the guestion. In case of an equality of ve
mesting shall not be entitled to a second or fm%mg vite,

Section 4.18 Conflict of Interest.

A director ov officer who s a party to, or who is a director or officer of or bas
# material interest inoany person who is a party b, a mater jal cor nfract or proposed
axaterial contract with i’w Qmﬁpm\;‘ shall disclose the nature and extert of his
iriterest at the tme and in the manner provided by the Actand such material i i
shall be entered in the minutes of the meetings of directors or otherwise note 4
recards of the Company. Any such contract or proposed contract shall be veferres
to the board or shareholdets for approval even if such contract is one that in the
arcirary course of the Cow 1;3&1%* s businesy would not require agzzprm’\ii Zw the board
or “sﬁz&,i‘{?}“ﬁ} ders. Such a director shall not w:s»zx QI AR YRS
samne exceptas g;;:wf;&m,\ byt At

@&ﬁ'ﬁiﬁm 418 'Rﬁ.muﬂvmiéft“m and ﬁ?s'pii‘ﬁﬁ{?&

- Subject to any unasimous shareholder agre ;
such remuneration for thelr services as the bo a;d oy fmm ia;m& m Hrne et
The directors shall alse be entifled to be reimbursed for tavelling ;;i“ss:i ot

expenges properly incurved i}y them in attending meetings of the | .}QM& oY BTy
corrrpittes thereof.  Wothing herein condained shall preclude any dive from
serving the Company inany other capacity and vecelving remuneration therefor,

R
ek

tor

ARTICLE 5
COMMITTEES

Secton 5.1 Commitiess of the Baard,

The board may appoint ene or more committess of the board, however
designated, and delegate to any such commitiee any of the powers of the boaud
except those which pertaln to iterns which under the Akt s committes of the board
has no authority to exerclse. A majority of the mermbers of any such comunittes shall
be resident Canadians. '

Seetion 3.2 Conduct Review Commities.

The board shall establish a conduct seview committes. The conduet review
committes shall bave such duties, powers and responsibilities as may be conferved
upm it by the Actand such further dulies, powers and respon &zh?iziw« ax the board

may, by resolution delegate to it Sub ;w?: to the Act, the board may from tme to
time determine the size and composition of the conduet review commities.
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Bection 8.3 Audit Commities,

Lhave
ay be conferred upen ithy the Aot and

The board ghall mim%z shoan audit comprittee. The audit committee shal
such dubies, powers and responsibilities as v
such further dulies, powers and respon s as the board may, E,,sy resolution
f}eimaw o it Bubject to the Act, the board may from e 1o Hime determine the size
and composition {.&5 the audit corumittes,

Section 54 Transaction of Business,

Subject to t “‘?%‘t“* provisions of sectiondd, the }3&« 2r
wod may be exercised by a meeting at which e
in writing sigred by all members of such mmim 3
m yobe on %hﬁ* bX: ma&ui; moab a meating of the commities,
mittes may be mm at any place lnor outside of {"améa‘

g of a f{bsm“m Hred ¢ 31‘ i"w

Section 5.5 - Advisory Bodies.
© The board may ;mm Hme o thme appoint ’“zwh m:i 3*«(.:&”\! budu:’}b as it mav
deem adea‘mé. S

Secton 5.6 Procedure,

Unless otherwise determined by the board, sach msm*r*f%'w and advisory
body shall have power to fix s quortm at not less than & majority of its members,
to elect its chalrman, and o regudate its procedure,

ARTICLES
OFFICERS

Section 6.1 Appoinbment,

The board shall appoiot from thelr number a o smf exguutive officer. Subject
to any unanbmous sharebolder agreement, the board may frown time to Hime appoint
a president, one of oo v :c:g?zwi.ﬁre&sgm ts {to which litle may be added words
inedivating serdorily or funcion), a seoretary, a breasurer and such other officers o
the board may determine, induding one or x.‘:‘a«:zrs* assistants to any of the offivers s
appairted, “{‘ﬁw bosrd may specily the duties of and, in accordares with this by-law
and s b;wﬁ to the provisions of the Act, delesate to such officers pOwers o manage
the business and affaies of the Company. The chiel executive officer may appoint

m{,h foszme as 3@:* i ‘%’1@: may zﬁ&* srinine cma 53} B fy such QE?‘?W%’ ﬁim%i{‘f& AE iﬁ%‘zee

£
3
&

cxmuhw €§§i‘1u,,r; the marzﬁ (’sf &mz‘tmv mzw zt@?fh(&’i %iw ;mm%zszczai of mn,:i’z

\,

officer. In the event that such appointmerndt is not condirmed, such officer shall cease
o hold the alfive appointed by the o xecutive officer. Bublect to sections 6.2
and 6.3, an officer may but reed not be a divector and one person may hold more
than one office.
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Sechion 6,2 Chairman of the Board.

The board may from Hme to time also a;spuz*xi a chaleman of the beard wha
shall be a divector, If zi}?}l‘e{‘ﬁfimﬁi, the board may assign to Mm any of the powers and
duties that are by any gzmvmmm of this by-law assigred to the chiel executive
afficer or to the pmmdsﬁm, and he shall, mbimi to the pfwa sions of the Act, have
such other powers and duties ag the board wmay specify. Duarin ng the absence oy
disability of the chalrman of the board, his duties shall be performed and Ids powers
exercised by the chief executive officer.

2

Section 6.3 Chief Executive Officer.

The cliel executive officer shall be ordinarily resident in Canada and she
a dirvector. The chief executive offiver, subject to the ,mziﬁ“gf:s:;ﬁii}f of the board, s
have general ?§L§'§3§*3"&*§'~“‘v an of the business ard affaivs of the Company; and he L
subject to the provisions of the Act, have such other powers and duties as the board
may specily. '

Saﬁa‘:ﬁiﬁi@n &4 President.

i ggpmm ted, the president sh zfii i % m‘ icer and, sub hiect to
the authority of the board, shall have such ui?w‘ 1“3{3‘»’\»’&‘23 ”md duties a3 the board
may specify.

Section 6.5 Vice-President.
A vice-pre sident shall have such powsrs and dulies as the board or the chiet
executive officer may specily,

Bection 6.6 Secretary.
The secretary shall enter or tiise to be entered
all meetings of ilw %mmcw shureholcers and cor
w that purpose; he shall give or cause o be g
notices to shareholders, divectors, officers, auditores zzz‘ia:i .ztz'ae‘»:rﬁ%:&:m i‘ﬁf z:r{‘m'wrﬂ%isw* o
the board; he shall be the custodian of the stamyp or mechardeal device generally
used for alfibdng the corporate seal of the Co .;gmy and of all books, pap
records, documents, and Instruments belonging ¢
other officer or agent has been appointed for that gmrz‘mw; amﬁ igw shall have s
other powers and duties as the board or the chief executive officer may ﬁj?ﬁ?iﬁi.f‘}g’.‘

Section 6.7 "”Ys‘ﬁ’asmmg
The treasurer sha | keep or cause to be kept pmgzm aeeounting records in
cornpliance with the .,s%.z::*z and shall be rey “&mz%@m for the deposit of mongy, the
%}afﬁifﬁ‘?gﬁi'ﬂg of seeurities and the disburserment of the funds of the Corpany; be
shall yender or cause o be rendered to the board whenever ra%gmmu an accomind of
all his transactions as tressurer and of the Arandal position of the Company; and he
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shall have such other ;;a:; rs and duties as the board or the chief exgeutive offices
may specify. o ’ SR - '

Section .8 Powers and Duties of Other Officers,

The powers and duties of all olher officers shall be such as the terims of ‘dm
engagement call for or a5 the board or the chief sxe m%zw af&wr may specily
of the powers and duties of an officer to whaom an assistant has beer appointed may
be exercised and performed by such assistant, unless the ﬁmmi o1 the z:’%@mf exerutive

atfmr otharwiss d;xwtc

«i%iéa:’ti.tm 5.9 “‘&?’ari&ﬁ{m of Powers and Diuliss,
The board ma
vary, add toor }.é it

¥ from e o Hime and “nb;'w:? to the provisions of the A
ja.%“s;;:iz powers and duties of any officex

%u:i:;cm 540 T#rm ﬁf {}ffam,

The board, in its discretion, miny vemove any officer of the Co

rejuctive to such officer’s rights under any employment contrs

wipany, without
Criherwise each
v appointed by the board shall hold office until his successor is appointed, or

ntil 3: earlier resignation.

Bection &,ii'ii "I{‘iz;z’mm:f %ﬁ.;::iw‘i»:}ymam and Remuneration.

?Ew i:{:*ﬁ“mﬁ of employment and the remuneration of an officer appointed by
the board shall be settled by 1 from e to Hme.
Section 6,12 Contlict of Interest.

An officer shall disclose his Interest in any material condract ov ;*zmv; gxneed
material contract with the Cornpany fn accordance with section 4.18,

Section 6.4%  Agents and AHomeys.
%n}\z;@w {3 the ;:;m sions af im“* zf&a% %ma {Zmnj;:}amj; ‘Eﬁfg or under the authority

of | managen

rdelegaie) as omay be

the {Z{}m@aﬂ.}? :ivz"; g f}hi ui*a “‘amiﬁa wis‘-?«; such gs{}
administration or otherwise {ncluding the pdwer to s
thought fit.

A4
%,

Section 644 Fidelity Bonds. ,
The board may require such officers, employess and agents of the Company
as the board desims &LiVl%&i}ifff to furrish bonds for the Jaithiul dischar ge of their

powers and dutles, insuch Foren and with such surety as the board ey ?gm‘z“ Hive b
tHime determine.
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ARTICLEY
PROTECTION OF DIRECT ORE, OF 3[’ f”’”LR& f&‘*«éi} OTHERS

KBeotion 7.1 iiﬁ‘&i‘té‘;ii{}n of 'Lia’%:si}iiv.

E:*«m%,z director and officer of the Company in exercsing his powers and
ehise ‘h{u;,m% his duties shall act honestly and in good faith with o view to the begt
interests of the Company and exercise the care, diligence and skill that a reasonably
prudent. person woudd exercise in comparable croumstances. Sublect o the
foregoing, no divector or officer shall iv@ liable for the acts, receipts, neglects or
defaults of any other director, officer or Ws }fm,s; or for | "'*sing T any receipt
other act for conform ity, or for any '§{33 camage or expenss b wppening o the
Corapany through the insulficlency or deficiency “of title to y property acguived
for oron behalf of the Company, or for the insufficlency or deficlency of any security
Cinoor upon which any of the manies of the Company shall be invested, or for ;mv
loss or damage arising from the bankeuptey, insclvency or tortous acts of any
Upersen wzt& whom any of the monies, secueities or effects of the Company shall be
deposited, or for any loss occasioned by any ervor of judgment or oversight on his
prart, oy ?{::r any other logs, damage oy misforfune whatever which shall Imrg pern
the execution of the duties of ks wffw« or in yelation thereto; prcvow that nothing
wrein shall relieve any divector or officer from the duty to act In acoordance wi %Z;
the At and the regulations thereunder or from Hability for any breach thereol.

£3
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Section 7.2 Indenwmity.

A1 ?}snl}:‘ bt the Hrdiations contained in the Act, the Company shall indes
adivector or officer, & former director or officer, OF & pErsan w hoactzdra
at the Company’s request as a divector or officer of a body corporate of whi
the sarapany i or was a shareholder 9y creditor, &mz\i his iwz:; angt ey
representatives, against all costs, charges and experses, indluding an smount

padd to settle an action or satisty a judgment, reasonably incurred by hin in

vespect @f any z:zvﬁ erivadnal or administrative cw:mm proceeding to which
b is ade a pay }f by reason of being or having been a director or 0%
the d .,Wmmmw ars 2‘1 iam%gf corporate, it '

{a}  Heacted honestly and in good {azizh witha view to the best interests of
the Company; gkmj

by In the case of a criminal or administrative action or proceeding that is
enforced by a monetary penalty, he ha Ad reasovable groupnds for
believing that his conduct was Ia wiul, '

{23 The Corepany shall also indemndfy such person iy sm’h viher clirommstances
as the Act permits or reguives. Nothing in this by-law shall limit the right of
BNy pers to indemnity to claim indemnity apart from the
provisions of this by-law, '

i3
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e %ztm 5 Ingurance,

Subject to the Act, the x:}m;ww Ry 3 urcsm se and maintain insurance for
t 3“3*{’ benefit of any person referved to'in section ¥ agmm?s such Labilities and in sueh
araounts ag the brz&m may from thne o tme d("{ﬁ“f’ e and as are permitted by the

&L £,

ARTICLES
SHARES

i

Section 8.1 . Allotment of Shares,

Subject to the Act, the articles and any unanimous shareholder agreement, the
board way from Hme to Hme allot or grant options o puachase the whole or any
part of the authorized and onissued shares of the Company a such Hmes and fo
such persons and for such congiderstion as the board shall determine, provided that
no share 3% all be Bssoed wntil it iz fully paid as provided by the Ad,

Bection 8.2 Conunissions, v

The bioard may from time o Hme authorize the Company o pay a reasorabls
commission to any person in corsidération of his purchasing or agreeing o
purchase shares of the Compary, whether from the Company or from any other
pérson, OF procuring or agresing to procure purchasers for any sue 3’1 shares,

Sectton 8.3 Registration of Share Transfer.

Subject to the provisions of the Act, no transfer of a's ﬁ”ﬁaw i‘z'}; respect of which
a certificate has been issued shall be registered in a securities e except upon
: ion of %Zaaa certif Heate representing such shabe with an a:z.m.d{rsrs;e;zm?@m which
wmpiaes with the At made therson oy mi{f%zvm“ﬁd therewith duly exgcuted by an
appropriate pm‘&im aE pz"{%}ﬁ%é&b}? the Act, together with such reasonable asst
that the endorsement 15 genuine and effective as the board may from tme 10 thme
prescribe, upon payment of all applicable taxes and any veasonable fer, not to
exceed $3, prescribed by the board, upon compliance with such restricions on
transfer as are authorized by the az“;;{'iﬁm

Section84  Transfer &gems and Registrars.

The board m ay f o 'im by Hne ea;spmz it one oF more agents o malnteln, in
respect of each class of securitios of the Company Issued by i in reglstered form, a

Lmirfz} seeurities registe m*i o or more branch seourities registers. Sucha persen
may be designated as iu ansfer agent or registrar according to his functions and one
gs&mm may be designated both replstrar and ransfer agent. The board may at any
time termdnate such appointment

$EIEITD




Section 8.5 Non-Recognition of Trusts.

Subject w the _g_az*{s'wi*sﬁz:m of the Act, the wg_m:zpzmy may treat as absolule
cwerier of any share the person in whose name the share i3 register L the securities
vegister as i that pay sar had full lepal capacily and authority to exerdse all vights of
it ?mz’fv;i’&zgzg, if?“ﬁ"s%ﬁtf’h?i‘ of any indication to the contrary through knowledye or
rtice or ”ix'*@("‘"”’?iim'k in the Company’s records or on the shave certificate,

Section 8.6 Share CerHfivates,

- Every holder of ene or more shares of the Company shall be entitled, at his
sption, o a share certificate, or to a non-ansferable written certificate of
avkzmwi sdgement of his right to obtabn & share q;éx’%ifizqa%ss,'ai' y x.} the runber and
"“33’«?*3 or serips of shares ﬁe&ia by him as shown on the s rister,  Such
icates and certifivates of aakzzcwief‘i&mmm of a mm*a:i“w:m 0 .;;ggit% o a share
ertificate, vespectively, shall be i such form as the board may from Hme o Hime
‘approve. Any share certificate shall be signed in accordance with section 24 and
need not be under the corporate seal; provided that, unless the board otherwise
detérmines, certificates mg’%w&wimw shares in respect of which a transfer agent
and/or registrar has beew appointed shall not be %,fz}iza* unless countersigned by or
an behalf of such transfer agent and/or registrar. The signature of ooe of the

3%3*;»13 f:»zrfiwm o, i 3?3"'2&, aaﬁc w!’ B ocer %siﬁ a s 'Wfi&i h ig "ze:&i: aii:i mz‘zie% {f&}.iﬁvi’"kiiﬁ?}f'sigm:%&fi_

which dum m% reguire n‘u«muui i mmw a,mciw im Aa i
signing officers, may be printed or rhechanically rwrmimm mwz%iv thereon,
Bvery such facsimile signature shall for all purposes be deemed to be the signatuse
of the officer whose signature it reproduces and shall be binding upon the
Company. A certifiate executed as aforesaid shall be valid notwiths stand g that
ane or both of the officers whose facsimile signature appears thereon no longer
holds office at the date of issue of the certificate,

- Section 87 Replacement of Share Certificates,

The board or any officer or agent destgnated by the board niay in its or his
discretion direct the issue of a new %haw or other such m“*izfsm te in len of and L
© caricellation of a certificate that has been mutilated or in substitution for a certificate
Cclatmed o have been lost, destroyed or wrongfully taken oun payment of such
reasonable fee, not to exceed § ;iv,e ard on such terms as to indemnity, relmbursement
of expenses and evidence of loss and of Hie as e board may from time to Hie
prese wb@, whether generally or in any particulay case. '

Section 8.8 Toint Holders.

If two or more persons are registered as joint holders of any share, the
ﬁamgmmy shall not be bound to lssue more than one certificate in respect thereof,
and delivery of such certificate to one of such persons shall be sulficlent delivery 1

all of them. Any one of such persons may give effectunl receipts for the certificate
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izsued in respect thereof or for any fimwnd biorrus, raturin of a«zpzmi or pther
money payable or warrant ::%31;4;::2; inregpect of such share,

i‘;&mmn 89  Deceased Shareholders.

PRy

In the event of the death of a holder, or of one of the joint bolders, of any
shave, the Company shall not be required to male any entyy in the securities reg ister
i respect theveof or to make any dividend or ather payments in respect ﬁmz‘f 0l
axcept upon production of all such documents as way be required by law and upon
cormphiance with the reasonable requirements of the Company and s transfer
agents,

ARTICLES
DIVIDENDS AND RIGHTS

Section 9.1 Dividends.

Subject to the provisions of the f’v::i the board way from Hime o Hme decln
dividends *'ély‘:aiﬁk by the shareholders according o 'Eﬁmz“ respective righls and
m%‘{srmi irthe Comipany. Dividends may be gmd in money or property or by
issuing folly paid shares of the Company. :

Section 82 Dividend Cheques,

A dividend payable in money shell be paid by cheque drawn on the
Cornpany’s bankers or one of them to the arder of each registered holder of shares of
the class or seddes in respect of which it has been declared and palled by prepuid
z)"’(%ﬁmi’” mmi te such registered holder at his recorded addregs, unless iy im oy
otherwise directs. In the case of joint holders the chegue shall, unless such joi
holders atherwise dire +, e made payable o the order of all of suech joint %“z;. ders
and radled  them at thelr e ‘ﬁ‘?“dzfs,i address.  The mailing of sueh m%i;m
aforesaid, undess ﬁ"n’z same i oot pad on due presentation, s shadl By and
discharge the Bability Ror the dividend to the extent of the sum z:'i:}mm;"z.i‘féd thereby
plus the amount of ;13”“53 tax which the Company s required toand does withhold,

[

£

Section 9.3 . Non-Receipt of Cheques.

In the event of non-receipt of any dividend chegue by the peson to whom it
is sent as aforesaid, the Company 'L%“»z { issue to such person 8 replacernent chegue
for a like amount on such terms as to indemmily, reimbursement of expenses, and
evidence of non- temzp? and of itle as the iﬁﬁ”’zi‘&“i may from tme to time prescaibe,
whether generally or in any particular case.

Section94  Record Date for Dividends and Rights.
The board may fix i in advance a date, preceding by not more than 50 days
date for the na}rmpw of any dividend or the date fm‘ hm izzye z:}f any Wmmm of
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other evidence of the right to subscribe for seourities s of the Company, a3 a record
date for the determination of the persons entitled tu recelve M}fmmi of guch

dividend or to exerdse the right to subscribe for such securities; and notice of any
such, record date shall be given not less than 7 ﬁ&‘g’% before such record date in the
TOATIEY ovided for by the Act. I no record date is so fixed, the record date for the
determination of the persons entitled o recelve payment of any dividend or %:‘s:z
exercise the ;"igh* to subsoribe for securities of the imm any shall be at the dose
business on the day on which the resohution relating o such dividend or zzgm it
wmuﬂ be in passed by the board.

S‘»‘sﬁzx:%iam 8.5  Unelabmed Dividends,
f?wy dividend unclaimed alter a peried of 6 years from the date oi whiri*

same has been dedared 1o be payable shall be forfeited and shall revert to the
Company. ' ' '
ARTICLE 10

MEETINGS OF SHAREHOLDERS

Section 10,1 f’v‘mnmiﬁim if:imr&,

The ?mz“';‘mi : absuch Hie o sach vear
ancl, sublect to section 1?3 NS &% s:;»::fri yi we Ay thae if}*‘”}%'z'i'u, i‘i'z‘\ chnivinam of the bow efi the
ohdel exeoutive Gf Csar oy the pmm lent may Feom Howe b time isﬁwwﬁuw For the
prurpose of mx‘w%wmgf the Hranclal steternents and reports required i}sg the At
be placed before the annual meeting, electing directors, appolating an avditor, and
for the wansacton of such other business as may properdy be kzr&aigh; hefore the
mesting.

Se c%mn 0z %jgtsm:mi Meetings.
seutive offiver, or the
sheders at any tme.

The board, the chairman of the board, the
prasident shall have power to call a special

Section 10,3 Place of Meetings.

Meetings of shareholders shall be held at ¢ } : . v
or glsewhere in the municipality in which the regis iéz{?fi &*f*(&* is aa%z ate or, if the
board shall so determine, at some other place in Canada or, If all the sharebolders
ertitled to vote at the meeting so agree, at some place oubside Canada.

Section 104 MNotice of Meetings,

Motice of the time and place of gach meeting of sharehuolders shall be glven in
the manner provided in Article Bleven not less than 21 nor more than 50 days before
the date of the meeting to each director, 1o the auditor, and to each shaveholder who
at the close of business on the record date for notice is entered in the securities
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register as the holder @f onie or more shares carrying the vight to vobe at the meeting.
Motice of a meeting of sharebolders called for any purpose other than consideration
of the fnancial statements and auditor’s m};mrﬁ: & wi of divectors and

reappoiniment of the incurnbent auditor shall state the natare of such brusiness in
sufficient detail to parodt the sharebolder to form a ressoned s;i(ﬁ%’ 'mm: thereon and

shall state the text of any spedal resolution {o be submitted to the meeting. A

shareholder and any other person entitled to attend a meeting of shareholders m;z,y’

inany manner walve notice of or otherwise consent to a meeting of shareholders

Section 10.5  List of Shareholders Entitled ta Notice.

” For every mesting of shaveholders, the Company shall prepare a list
shareholders sntitled o recedve notice of S:;m mreeting, armanged ina ;?Z”a*zi“fm“m‘i O
mi Emwse‘ag m@ nmts*iw s’}f m.{m bf«ifi ,33; fwh 6;} awi :}iﬁﬁﬁz mmm by wote at the
paarstant o section K‘* &, the
'im o of business on sugl

fe 1;‘3%‘4‘*& f;%“m i bex ti‘a{}“"

%}mz mmi 3{»‘@ %mi&zrﬂ &im %:m iiw&e,, mgzs
§§ T fmt,s*ﬁi ;iaw is fms“:r’; i}w Emw m,,

m&zeiting; 1% f‘heéid, v ’“}Z“heﬁ Z.xss%: ,m:ﬁ% b& zﬁmzl able ff.;}: gzmm wation b }z ;my ‘5«,2 s,mj s(?.iiﬁi;}?

during usual business hours at the registered office of the Company or at the place
where the central securities regist ; wid at the mweting for which the
list was prepaved. Where a geﬁ‘;ﬁayﬁ{e&‘ié% of shareholders has riot beer prepared, the
names of persons appearing in the securities reglster ol the requisite time as the
holder of ome or more shares carrying the right o vole at g uriv meeting shall be
deemed to La a list of mmzmzwm v

Section 1&%’3' Revord if}‘aie for Notice, ‘

The board may fix in advance a date, precading the date of any meeling of
shazeholders by not more than 50 days and not less than 21days, s a record date
for the izaiwmzm ton of the gt umimisﬁem entitled to notice of the mmmg, Al
notice of any such record date shall be given not less than 7 a*%agﬁ? fove such record

date, by newspaper sdvertisement in iifza manner provided in the Act I no record

date 1550 fixed, the record date for the ditermination of the Ma&zei&a}?dms entitled o
receive notice of the meeting shall be at the dose of business on iiw A}' umediately
preceding the day on which the notice is given or, if na notic lay o
which the meeting is held,

Section 10,7 Mw%mgs Withoul Notice.

peroitie
PEISON OF {**ye}:mmmi b 4 pmwaf or zf ii o5 z"m: pmmzi o mpmsm e .
waive notice of or otherwise consent v such meeting being held, and (b} zf the
auditors and the directors are present or waive :mma of or otherwise consent
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such moeeting being held; so long as such shar @i@f}&sﬁma auditors or divectors present
are not attending for the express purpose of objecting to the transaction of any
business on the grounds that the meeting is not lawlully called. At such 2 mesting
any business may be fransacted which the iumpazw at a meeting of shareholders
may transact iﬁf the mesting s held at a place ouiside (*mmda; shareholders not
present or represented by proxy, but who have walved notive of or otherwise
consented o such meeting, shall also be desmed to have corsented 1o the meeting
being held at such place.

Tection 108 Chaleman, Secretayy and Soratineers,

The chairman of an v mesting of shareholders shall be the Hrst mentioned of
such of the following officers as .?\m»f: been appointed and who is preseat at the
meeting:  chiel exscutive officer, ;‘sf@%i&ﬁm*u chalrman of the board, or a wice-
president who is & shareholder, IF o such officer §s present within 15 minutes from
the Hme fixed for holding the mesting, the persons }%f{%f&&‘i‘i‘i and watitled to vote shall
choose one of thele number to be chajeran, I the secretary of the Company is
absent, the chalrman shall wg\tséwi some pw@mm ’@*«*3'1::3 mmi 1 ;i i’\@ a shareholder, to
act as secretary of the mestd eers, who need not be
shareholders, may be ag&ym*‘aw& iw i mm%u&w ot i:ﬂ,f iim chadvrnan with the consen

of the meeting.

Section 19 Persons Entitled fo be Pregent,

- The only persons entitled to be present at a meeting of shavehalders sl
those ervitled to vote thevest, the directors and suditor of the Company ami
who, although not entitled o vote, are entitled or required under any provision a*s?
the At or Ziﬁi* articles or bydaws to be presend at the mesting. Any other person
ey e adomitied only on the invitation of the chalvman of the meeting or with the

consent of the mm“img

sztifm 1010 {Z}w}mm

vvvvv ess abany mesting of
shi z*f«imieiz:* 5 sk 3‘2 é}.sﬁs one pm’ﬁmx gp.mf,&eﬁzf; Lin ;:zmnzm bur g, 2 ﬂ? m‘s’%mizrier entitied 1w
vote thersat or a duly appointed proxyholder or representative for an absent
sharelwlder so entitled, and holding or yepresenting by proxy not less than 51% of
the ouls stas whing shares of the hf}ﬁig}&’i}? carrying voting szsgim At the wmeeting. s
guoriem is present at the opendng of any meeting of ahwniwifieszm the shareholders
present or represented by proxy may proceed with the business of the meeling
notwithstanding that a guorun is not pz’mm‘é %Ezra}agi‘sg}mt the meeting. If a quonum
is not present at the epening of any meeting of sharehulders, iiw shareholders
present or represented by proxy miay sdjourn the meeting to a Fixed time and place
but may not transact any other business,
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Section 10,11 Right to Vote.

© Subject to the provisions of the Act as to authorized representatives of any
other body corporate ov assoclation, at any mae&z}g af shareholders for which the
.Campam? has ;*sr{*mmd the Hst referred to in section 105, every person who i3
named in such st shall be entitled to vote the shares shown thereon opposite h
name at the meeting to which such list relates éxcept to the extent that, w&e; the
chzz&wny hias Bxed arecord date in respect of such meeting pursnant to section 10.6,
such person has tansferred any of his shaves after such record date wci the
wsferee, ha aving pm&m&d propecly endorsed cectificates evidencing such shares
or having otherwise established that he owns such shaves, has dex mm:ipd nat later
thar 10 days before the meeting that Hs name be §§1§:§L§§i€:d'ﬂﬁ such Hate Inoany such
case the ir;szf*‘;‘(*{z shall be entitled to vote the wansferved shaves at the meeting. At
any meeting of shareholders for which the ¢ ompany hag not prepared the st
referred to inosection 105, every pg»:x 1 shail be entitied to vote at the mesting w%m
at the time of the commeneement of & Eﬂe meeting 18 entered in the securities regish
as the holder of one or muore shares carrying the right to vote at such meeting,

1

Section 10. 12 Proxyholders and Raprwmmtwm o v

(1) Bvery shareh wider éntitled to vote at a 1 weting of shareholders may appoint '
a proxyholder, or one or move alternate pr ax cvholders, who need not be
shareholders, to attend and act as his representative at the mesting in the
marner and fo the extent authorized and W;rh the authority conferred by the
g}f{?}ig: A proxy shall be in writing executed by the shareholder or his
altorney a.m:%. J“z.aﬁi conform with the requirernents of the Act,

{2y Aleroatively, every such shareholder which 5w body corpara abe o
~association may authorize by resclution of it divectors or gove
individual to represent it al a mesting of shareholders and s

syt azadmz;i vl
may exercise on the shareholder’s behall all the powers it could exercise if it
were an individual shareholder, The authority of such an individual shall be

established by depositing with the Company a certified copy of such
regolution, or i such other manner ag may be -a%i*’?&zc?‘@'rw to the seoretary of
the Company or the chairman of the mesting, Am’ such z&*g;mwnia% e pepd
not be a shareholder. :

Section “&i} 13 Time for ﬁ?&pmzi of Proxies.

The hoard may gpwsz in o notice calling a meeting of shareholders a time,
preceding the Hme of such meeting by oot more than 48 hours exclusive of none
business days, before which Hme ;ﬁésg}xm‘# by be used ab such mesting must be
deposited. A proxy shall be acted upon enly if, prior to the e go ¢ 3, secifind, it *“'%*z;z%%

have been zifswzyztmﬁ with the Company or an agent thereof specified in such notics
or if, no such time having been specified in such notice, it has been received %w the
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secretary of the O :*;zrxpumf gr by the oh "‘ui"& of the meeting ap any adjournment
thereof p?if":xr to the Hme of voting. :

Section 10,14 }Qin% Shareholders.

1 b o move persons hold shares ;’ziz.imlga any one of them present in person
oy duly represented by proxy at a meeting of st areholders ma v, 11 the abwence o E the
other or others, vote the shaves; but if two or more of those persons | 3
person or represented by proxy s&ﬁ&ﬁ viste, they shall vote as one the s
held by them, .

Section 10.15 Votes to Govern,

A%; a‘z?‘z}f meeting of shareholders svery question shall, unless :
yequived by twe azizn%% or by-laws or by law, be determined by a majority of i'i*zfﬁ*
votes cagt on the question. In case of an equality of votes either upon a show o
hards or upon a poll, the (}"&,;:i“ﬁlm{i of the meeting shall not be entitled to s secw 1<,§ oy
casting vote, '

Section 10,16 Show of Hands, v v
Subject to the provisions of the Act, any question at a meeting of shareholders
shall be decided by a show of hands, unless 2 ballor thereon 1§ requited o
demanded as herelnalter provided. Upon a show of hands every ;”m sim wﬁm is
present and entitled to vote shall have one vote. Whenever a vote by
shall have bear tken uport a question, unless o ballot urson i so w«g
demanded, a dedaration by the chairman of the meeting that the voie s
guestion has been carried or carvied by o parfioudar majority o not o rwzﬁ
antry to that effect o the minutes of the meet all e priva focis evide
fact without proof of | the number or proporiion of the vobes ocorded | iy favour of or
agatnstany resolution or other proceeding in respect of the said question, and the
result of the vote so taken shall be the decision of the shareholders s upon the said
gquéston. -

Section 1017 Ballots.

On an vy qummf}m PIURGS sedd o conside stiom ab a u’twium of shar
and whether or not a show of hands has been taken thereon, the chairman or o fry
person who s present and entitled 1o vote, whether as shareholder oy proxy :m%wz
onsuch guestion at the meeting may demandd 2 ballet, A ballot so requived o
demanded shall be taken in such manner ag the “Em“‘r-mqm shall dirgct. A
requirement or demand for 2 ballot may be withdrawn at any e prior 1o the
taking of the ballot. If & ballot is taken each p@r@sm ;‘nﬁm‘l% shall be entitled, in
respect of the shares which he is entitled to vote at the mee eting upon the guestion, o
that mumber of votes provided by the Act ar the articles, and the result of the badbest
50 taken shall be the decision of the s%:amd wlders upon the said question,
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Section 10.18 Adjmxmm&m

The chairman af a meeting of shareholders may, with the consent of the
meeting and sublect fo such cmi Hons as the mmimg may decide, adjpun the
meeting from tme to e and place to place. I 2 meeting of shareholders
adjourned for less mem ,f% days, it shall not be necessary o give notice of the
adiowned meeting, other than by anpouncement at the catliest meeting that is
adjpurned. Subject E’.sz} %’%w Act, i & meeting of shareholders is adiowned by one oy
move adjournments for an aggregate of 30 days or mare, notice of the adipurned
Jneeting shall be given as for an oviginal meeting.

Section 1019 Resolution in Writing. :

A resolution in wriling signed by all the shareholders entitle d to vote on that
resolution at & meeting of b§“§a&§’iﬁ’§?0xtiﬁi‘f& i g valid as if it fmz r passed at a
meeting of the shareholders unless a written statement with respect to the subject
matter of the resolution is submitted by a dirsctor or the &mi tor in accordanos with
the Act.

Section 10.20  Only One Shareholder.

Where the Company bas miy one share hméer oy only che holder of any class
or series of shares, the shareholder present in person or duly vepreserited by proxy
ennshitutes 2 meeling,

ARTICLE 1L
NOTICES

Section 111 Me%hﬁd of Giving Notces,

Any notice or document o be given pursuant to the Act, the regulations
thereunder, the articles or the by-laws to a shareholder or director of the Uoam pm*
may be sent by prepaid mall addressed 1o, or may be delivered personally to the
shareholder at his latest address as shown in the yecords of the Company or s
transfer agent and the director at his latest adddress as shown on the records of the
Company or in the last notive of dirsctors or notice of change of directors filed under
the Act, A notiee or document sent in accordance with the forsgoing
shareholder or divector of e 2"":3&’;%@&33@? shall be deemed to be received by hin al
the 13mw 1% wou xi be dé*i;\é‘ﬁf{é{ﬁ in the fw“}mair y cours @f il 'i‘i‘ﬁif‘:‘”%*‘i i'“?'z\.'

zwﬁﬁw or ;‘%m:xz:rmm‘ at the Hme Am’ al m’é} ':.?-‘as:}» zmvg change or cause m bt‘:
changed the recorded address of any shareholder, divector, z:«if‘ 3 r, duci;”“i ar
wernber of & committed of the board in aceordance with any inforration believed by
him to be reliable. The loregoing shall not be construed 50 as to Hmit me MAer or
effect of giving notice by any other means of communication otherwise permitted by
law. '

SITRIFENT




Section 112 Natice to Joint Holders.
If twe o move p&zrwm are vegistered as joint holders of any share, any notice
shall be addressed to all of such joint holders but notice addressed o one of suh

persons shall be sufficient notice to all of them,

Section 113 Computation of Time,

In computing the date when notiee must be given under sny provision
*“zﬁcguirmg, a gpecified monber of days’ notiee of any meeting or other evant, the date
of giving the x«f}tzw shall be excluded and the date of the meetin ur oy other evend
shall be include

Section 114 Undelivered Notives.

I any notice given o & shareholder pursuant to section 111 is §¥“hi"”§é=‘z§ £
three consecutive o0 e siore because e cannot be found, the Cown ary shall not be
required to give any further notices to such shareholder wil he az“,}:'z:afmﬁ the
Company in writing of his new address.

Section 115 {Z}mmfmm and Frrors.

’?Ehe ac:mm;zta} omission fo give any nolice o any Eazz%z;}ic*;e;ezy director,
officer, auditor or member of a committes of the board or the noneregeipt of any
notice by any such person or any error in any notice not alfecting the substance
thereof shall not invalidate any action taken ab any meeting held pursiant to such
notice or otherwise founded thereon.

Section 116 Persons Entitled by Death or Operation of Law.

Bvery personn who, by operation of law, transfer, death of a sharebolder or
any other means whatsopver, s ;m%i become entitled W any f\iwiaz;e? shall be bound by
gvery notice o respect of such share which shall %ﬁzzﬁ.‘% been duly glven o the
shareholder from whom Ew derives his title fo such share prior to his reone and
address being entered on the securities reglster {wiwi}wr such notice wag give
before or after the mp?mmg of the event upon which he became 5o entitled) and
prior to his Q’Jrzﬁmhmg to the Company the proof of suthority or evid
entitlement prescribed by the Act,

Section 1LY W&iv&r of Ns‘;ti‘tzew

articles, %Eu? ’w §a WE O t:*{}wx wise and s;z.z.g,uh waiver or 3imcigemmt wi;@tmr’ ghver
'%w?f;mf or after the meeting or other event of which notice s required to be given,

hall cure aty default in the giving or in the me of such notize, as the cage muav be.
ﬁm” such waiver or abridgement shall be in writing except a waiver of notice of 2
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meeting of shareholders or of the board oy of & corrittes Qf E board wlich Y
be given in any manner.

ARTICLE 12
BRFECTIVEDATE
Seetion 121 Effective Date.

This by-law shall come into force when made hy the board in accordance with
~the Act.

f‘;;&‘(:?;‘.iiiiﬂ 12.2  Repeal.

o All previous by Jaws of the O ompany are repealed ag of the coming into Toree
of this by-daw. Such repeal shall not affect the previous operation of any by-law so
z*ag,suzia,d oo &zzm ihﬁ wmzw {‘i any eii s;imze or ;wv%* pz’;mﬁw, mm on oy

mm@& gﬁw mrzi ?ux or the v ‘i‘éd:i}f q&% any ar um?w:@ or pmaizzmn 50T s?i‘\-:m’i‘ﬁf.r s‘fé@(ﬁ:zﬁ

the Company =>Mmzwi pursuant to, any such by-law priog to its repeal.
and persons acting under any by-law so repealed shall continve ts:?.s
appointed under the provisions of this bry-law and all resolutions of the e;&“z e
gr the board or & committes of the board with eontinuing effect pas wed under any

' r{fg‘wa}mi by-law shall continue good and valid except to the extent inconsistent with
this by-law and until amended or re gzﬁcﬂed

SERIRERE




SCHEDULEC

RESOLUTION REGARDING EXECUTION OF DOCUMENTSE AND
COUNTERSIGNATORIER

See attached,



COMPUTERSHARE TRUST COMPANY OF CANADA (the "Company™}

RESOLVED that pursuant b the authority of the Boaed of Dirsctors wnder the terms of Saclion 2.4 of By
Lawe No. 4 of the Company, the Compary herehy makes the Tollowdng desigrations, which shall superseds

RESOLUTION REGARDING

ary previous destanationg pursiant e such Byl

1. THAT for the purposss of this designation sxch person listed on the attached pages shall be
designated a3 8 Signing Officer of the Corpany 35 & holder of e postions seb out next to kis or

EXECUTION OF DOCUMENTS AND COUNTERSIGNATURES

e s For so long as each person remeing an emploves of the Company.

&£ THAT for the purposes of this designation the Officers and Signing Officers of the Company shall

be divided Into the Toliowing classes:

CLASE A

President

Chief Beavubive Offfoer
Chitef Financlal Oifiowr
Cordrotier

Exarutive Vine President
Senior Vice President
Yice Prasiisrd
Troasurer

Sesyatary

Lia8s g

Ganaryl Manager

Bravch Mansger

Comporate Trust Offfcer

Diractor, Broker Proguisy

Femersal Managsn Servive Delivery

Manager, Administration

Mangger, Ot Sorvines

Manager, Chent Servives, Communioation Servions
Mlanager, Cormns Cavsiapment, Coramunication Servicss
Mansger, Corporate Actiony

Marwsger, Corporate Mdodiistestiog

Manager; Cerporste Trust

Mermger, Emplovee Flang

Marnager, BES

Marager, Private Capttal Solutions

HManager, OF Boveltiey

Marapy, Upsations, Communication Services
Manager, Pracuion Develnpiment, Compunioation Senvioes
Manager, Bepisbered Produd Trusine Servies
Manager, Stuck Transler

Manager, Stuck Transfer &

Client Services

Manager, Stuck Transter & Oparations
Professineal, Administration

Professinnsl, Thesd Servives

Pridensional, Qurporate Acdions

Professhonsl, Corporatie Trust

Professioral, Emplvees Piang

Profesgionsl, MBS

Professional, Serdes Dalivery

Professtonsd, Stk Tranefer

Relabionship Manager

CIASE ¢

Sssoiatn Relebionship Mansger
Manager, Dsbursements
Mansger, Invasior Servines
Marnager, Trade Processing
Manager, Transfer Frocessing
Profestioral, Administrative Sarvines
Professional, Product Specialist
Professional, SEDAR

Professional, Trandfers

Fewrn Leader, Bond Ardndnistration
Teumn Lender, CHord Sarvices,
Comemuniontion Servivey

Tean Leader, Corporate Actions
Team Leader, Legals

Team Leader, MES

Team Leader, O Royelties

Team Leader, Ressarch

Team Lesder, Security Flows

Team Leatder, Trust Investramnis
Admdristrator, Audit
Agrrinistrator, Clend Sarvices
Administrator, Corporste Acions
Adprindstrator, Corporate Trust
Adrindstrator, Piorows
Adrairistrator, MES

Adrdvistrator, O Bovaltdes

Adroirdsiratiy, Stork Transfer
Assnciate Trast Officer



3, THAT, any two Signing Officers listed in Ulass A or B, or both, or any one Class A or B Signing
Officer together with ane Class € Signing 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 including, without limitation, ansfer agency, record keeping, plan admirdstration and
dabt trustesship. The above mentionsd Signing Officers, on behalf of the Company, shall be
atthorized;

{a} o execute and defiver all offidavits, agreements, certificates, contracts, deeds,
indentures, notices, undertakings, conveyances or other documents required in the
cowirse of its operations Induding, without restricting the gererality of the foragoing,
documents evidendng  any  assignment, charge, ooownsrship of  immovesble,
conveyance, deposit, exchange, hablistion, hypothec, nsursncs; lease, Hen, loan,
mortgage, partnership, pledge, privilege, purthase, reglstration of resl  vights,
refrocession, sale, suretyship, usufruct or other ke documents;

o) o secure any loans or offwr sums owed by way of mortgags, hypother, Hen or othar
charges upon property, real or persoral, moveabls or immovable;

{3 to acgquire, convey, dispose or sell, in whole or I part, by way of public or private sale,
by auction or otherwise, of said property 50 morigeged, hvpothecated or otherwise given
a8 security;

{dd} to grant sasements, encumbrances, servitudes, rights of way and other charges and Hens
upn immovable or resl property;

{g) to grant partial or botel aoguiitances, discharges, malnievdes and releases, wilth or
without consideration, of charges, hypathees, Hens, mortgages, pledoes, privileges and of
any effect of 3 giving<in-payment dause or of 8 resolutory dause:

£ ko exerute and deliver ¢fl agreements, contrants, desds or other documents pertaining to
the administration, the custody or the tansfer of bonds, certificates of deposits,
debertures, notes, options, shares, warrants or ke secrities and to recalve Funds and
frvest same in seid nstruments; and

{3} tn acceph, corwvey, issue, purchase, recelve, sell, subscribe for or tansfer bonds,
certificates of depusits, debentures, notes, options, shaves, warrants or like securities.

The Signing Officers are authorized to exerdise all powers, responsibilities and rights and
to execute all obfigations required under the terms of any affidavit, agresment,
certificate, contract, deed, indenture, notice or other empowering document in the
course of the Company's operations and generally to do all such things as are necessary
and useful to the fulfillment of the above obiedts, sublect to any lmitations Imposed by
law, In arder to give full effect and purpose to the foregoing.

4, THAT the authorization contained hereln does not Indude contracts and agresments for the
purchese of goods and services by the Company for its pwn use whith are axcluded from the
aperation of this authorization,

5. THAT any ope Signing Officer from Ulasses &, B or C, or any dombingtion thereof, may sign and
counter-sign bonds, debentures, stock coriificetes and uther secsities on beholf of the
Comparty, when It acts 38 rustes, transfer agent and/or tegistrar,



&, THAT any Signing Officer may affix the corporate seal o any insbrument reguiving same,
7. THAT any officer holding & dual position shall sign only onge.

DATED at Toronto, Ontarlo, a5 of the 16% day of August, 2017,

CERTIFIED TRUE COPY

1, Kelty Wood, Assistant Seoretary of Computershare Trust Company of Canada, hereby cartify that
this copy of the Resolution Regarding Beecution OF Doouments and Courdersignatures for
Computershere Trust Company of Canada is 8 bue copy of the origingl which was passed by the
Board of Direchors on August 18, 2007 and is of full force and effect s of the date hereof.

Certified at [/ 040 e S50 on this p f ey of e deelo ke, 2017

Aszlstant Sacr



COMPUTERSHARE TRUST COMPANY OF CANADA

AUTHORIZED SIGNATURES

s,

_' £ s ; ;Ef:'. & v .
rprate Trust Officer Nico Avendang, Corporste Trust Officer

@&E;&g

o/

Rosanna Banvod, Administrator, MBS

&anﬁ Cao, Professionsl, MBS

Product Trustes Seevices

Sarn Solder, Manager, Corporate Trost
BT Forondatbrotossional TBg Sam Golder, Manager, Corporat _A

¥, Kely Woodd, desistant Seorstary of Computershare Trust Company of Canada, hereby certiy that sach of the
abware romsd pevsony holdy the offine sot out begide his or ber name and that the facsimile signature
appearing with e reme of sach such person s & rus sepctoopy of the sionsture of such person.

& % - : ;"a » g:::-’
Certifled ot Tormnto on this {,ﬁg 4 ?ﬂw day of {i,},g f,{?’f?ﬁ:& . 2017,

Assistant %Qfé ?‘? ,,,,,,,,,,,,,,,,

6



COMPUTERSHARE TRUST COMPANY OF CANADA

AUTHORIZED SIGNATURES

Judy Kang, Corporate Trust Officer

Tinn B, Ruadko, Doeporine Tmst Lafes

Danisl Les, Administrator, MBS

1 Win Liu, iministrator, MBS

Brehe Bihay, Soporade Trust Oficsr

I, Kally Wood, Assistant Secretary of Computershare Trust Company of Canada, hereby certify that sach of the
above nemed persons holds the office sel oub beside his or her name angd thet the facgimile sionsturs

Fiona Koch, Corporate Trust Officer

Stanfey Kwan, Assaciate Trust Offcer

Samus! 8, Lisw, Administrator, MBS

o

(Baorge Logus, Lorporste Trust Offtcer

Scolt Markham, Genarsd Manager

Julla Malr, Corporate Trust Offlosr

appearing with the narse of each such person is 2 true sxact copy of the signature of such parson,
b v

Certified at Toronto on this 2 [ <7~

:




COMPUTERSHARE TRUSY COMPANY OF CANADA

AUTHORIZED SIGNATURES

1, Corporate Trust Ofiner : Yana Nedyalkovs, Corporate Trust Officer

' Bobert ﬁ&m‘m

Sebastian Pang, Administrator, MBS » T Loade, Hond Admisickadion

Sussnne Pyon, Fiodesskesd, MBS

Wichelle Schultz, Azsociate Trust Offcer J

v Batmanan, Towm Loader, Trost bvesh

e ) ﬁ‘m&@’w

Well Scotl, Dorporate Trust Officer Behariin Shivprased, Assodiate Trost Officer

I, Kelly Wond, Assistant Secretary of Computarshare Trust Comparny of Canada, hereby pertify that sach of the
above named persons holds the office set out besids his or her name and that the facsimile signature
appearing with the rame of each such person s 3 trug axact copy of the signature of such person.

- I - i 7
Certified at Toronto on this ;;,if,{ g ? day of wé,.é;g:g,{gg f»»gﬁ’fgﬁm , 2017

Assistant Secretar

2



COMPUTERSHARE TRUST COMPANY OF CANADA
AUTHORIZED SIGHNATURES

Charnaee A, Sloley, &dmirxismfwj WRE

Raji Svalingam, Associate Trust Officer

Helly Waood, Managsr, Adminlstration

I, Kelly Woud, Assisbant Seorstary of Computershare Trust Cormpany of Canads, Fersby cortily that sach
of the shove rmemed persons bolds the office set out beside Wi or her name arngd that e facdmile
signature sppewring with the nams of each such person i @ trus axast copy of the slonsture of such
DS,

g A %
Certified at Toranto on this oZ 4 ©7  dayof 2

S EOeAty 2017,

Assistant Sacretary

€



