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SCHEDULE RE SECTION “D” OF ARTICLES OF AMENDIMENT
TRANGALTA CORPORATION (the “Corporation”)

The Articles of the Corporation are amended pursuant to Secllon 27 of the Canada Business
Corporations Aot to create a new series of First Prefamed Shares In the capital of the
Corporation designated as "Cumulative Redsemable Rate Reset First Preferred Sharag, Beries
C", The Corporation Is authorzed to issue 11,000,000 Cumulative Redeemable Rate Resat
First Prefarred Shares, Serles € shares, The rights, privileges, resfrictions and conditions
attaching to the Cumulative Redesmable Rate Reset First Preferred Shares, Series C ashall be
as met oyt in the Schedule "A° aitached hereta, '

The Articles of the Corporation are amended pursuant to Section 27 of the Canade Business
Corporations Act to create a new series of First Prefarred Shares In the caplal of the
Corporation designated as “Cumulative Redeemable Flosting Rate Firat Preferred Shares,
Serles D', The Corporation is authonized to isue 11,000,000 Cumulative Redeemable Floating
Rate First Preferred Shares, Series D shares. The rights, privileges, resttictions and conditions
attaching to tha Cumulative Redesmable Floating Rate First Preferrad Shares, Serles D shall be
as set out in the Schadule "B” aftached hereto,
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SCHEDULE A TO ARTICLES OF AMENDMENT OF
TRANSALTA CORPORATION

The third series of First Preferred Shares of the Corporation shall conslst of 11,000,000
shares designated as Cumulative Redesmable Rate Reset First Preferred Shares,
Sertes C (the “Series C Preferred Shares™). [In addition to the rights, privileges,
restrictions and conditions attaching to the First Preferrad Shares as a class, the rights,
privileges, restrictions and conditions attaching to the Serles C Preferred Shares shall be
as follows:

1 Interpretation

(a) In these Series C Preferred Share provisions, the following expressions
have the meanings indlcated:

)] "Annual Fixed Dividend Rate” means, for any Subseduent Fixed
Rate Period, the annual rate of inferest (expressed as a
parcentage rounded to the nearest one hundred-thousandth of
one parcent (with 0.000005% being rounded up)) equal o the sum
of the Goverritnent of Canada Yield on the applicable Fixed Rate
Calculation Date and 3.10%;

{if) “Bloomberg Screen GCANSYR Page” means the display
designated as page "GCANBYR<INDEX>" on the Bloombery
Financlal L.P. service or its successor service (or such other page
as may replace the GCANSYR<INDEX> page on that service or
its successor service) for purposes of displaying Govemment of
Canada bond yields;

(i)  “Book-Basaed System” means the record eniry securities transfer
and pledge system administered by the System Operator in
accordance with the aperating rules and procedures of the System
Operator in forge from time to time and any successor system
therenf; '

(v) “"Book-Entry Holder” means the person that is the bensficial
holder of a Book-Eniry Share;

(v) "Book-Entry Shares" means the Series C Preferrad Shares held
through the Book-Based System,

(vi) ‘Business Day" means a day on which charlered banks are
generally open for business in bath Calgary, Alberta and Toronto,
Ontario;

(M) “GDS" means CDS Clearing and Depository Services Inc, or any
successor thereof,

(vili)y “Common Shares” means the common shares of the
Corporation;
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{x)  “Deflnitive Share” means a fully registered, typewritten, printed,
lithographed, engraved or otherwlse produced share certificate
representing one or more Series C Preferred Shares:

() “Dividend Payment Date” means the last day of March, Juns,
September and December, in each year; provided that, if such
date Is not a Business Day, the applicable Dividend Payment Date
will be the next succeeding Business Day;

(x) * "First Preferred Shares” means the first praforred shares of the
Corporation;

{xil)  “Fixed Rate Calculation Date” means, for any Subsequent Fixed
Rate Period, the 30th day prior fo the first day of such Subsequent
Fixed Rate Pericd;

{xiily “Floating Quarterly Dividend Rate” means, for any Quarterly
. Floating Rate Period, the annual rate of interest (expressed as a
percentage rounded % the nearest one hundred-thousandth of
one parcent {with 0.000005% being rounded up)) equal to the sum
of the T-Bill Rate on the applicable Fioating Rate Calculation Date

and 3.10%;

(xiv) ‘“Floating Rate Calculation Date” means, for any Quarterly
Floating Rate Period, the 30th day prior to the first day of sugh
Quarterly Floating Rate Period;

(xv) “Global Certificate”. means the global certificate rapresenting
outstanding Book-Entry Shares;

(xvi) “Government of Canada Yleld” on any date means the vield to
maturity on such date (assuming semi-annual compounding) of a
Canadian dollar denominated non-callable Government of Canada
bond with a term to maturity of five years as quoted as of
10:00 a.m. (Toronto time) on such date and that appears on the
Bloomberg Screen GCANSYR Page on such date; provided that if
such rate doas not appear on the Bloomberg Screen GCANBYR
Page on such date, then the Govemment of Canada Yield shall
mean the arithmetic average of the yields quoted to the
Comoration by two registered Canadian investmant dealars
salected by the Corporation as being the annual yiald to maturity
on such date, compounded semi-annually, that a non-callable
Government of Canada bond would carry if issued, in Canadian
dollars in Canada, al 100% of its principal amount on such date
with & term to rnaturity of five years; '

(xvil) “Initial Fixed Rate Period” means the period from and including
the date of Issue of the Series C Preferred Shares to but excluding
©June 30, 2017; '

(xviii) “Liquidation” means the liquidation, dissolution or winding-up of
the Corporation, whether voluntary or involuntary, or any other
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distribulion of assets of the Corporation among fts shareholders
for the purpose of winding up its affairs;

(xix) “"Participants” means the participants in the Book-Based System;

{(xx) “Pro Rated Dividend” means the amount determined by
multiplying the amount of the dividend payable for a Quarter in
which a Liquidation, conversion or redampfion Is to ocour by four
and multiplying thai product by a fraction, the numerator of which
is the number of days from and including the Dividend Payment
Date immediately preceding the date fixed for Liguidation,
convarsion or redemption fo but excluding such date and the
denominator of which is 365 or 366, depending upon the actual
number of days in the applicable year;

(o) “Quarter” means a three-month periad ending on a Dividend
Payment Date; '

(xxll} ‘“Quarterly Commencement Date" means the last day of March,
June, September and Dacember In sach year, commencing
June 30, 2017;

(xaiti) “Quarterly Flonting Rate Period® means the period from and
including & Quarterly Commencemeant Date fo buf excluding the
next succeading Quarterly Commancement Date;

(xxiv) “Series C Conversion Date” means Junse 30, 2017, and June 30
in every fifth year thereafter;

(xxv) “Series D Preferred Shares” means the Gumulative Radeemable
First Preferred Shares, Serles D of the Corpotation;

(xxvi) "Subsequent Fixed Rate Period” means, for the Initial
Subsequant Fixed Rate Period, the pericd from and including
June 30, 2017, to but excluding June 30, 2022, and for each
susceeding Subsequent Fixed Rate Perlod means the period from
and including the day immediately following the last day of the
immediately preceding Subsequent Fixed Rate Period to but
excluding June 30 In the fifth year thereafter;

(oovll) "System Operator” means CDS or its nomines or any successor
.thereof; and

(oxviily "T-Bill Rate” means, for any Quantarly Floating Rate Period, the
average yleld exprassed as an annual rate on 90 day Govemment
of Canada treasury bills, as reported by the Bank of Canada, for
the most recent treasury bllls auction preceding the applicable
Floating Rate Calculation Date.

(b)  The expressions "on a parity with”, “ranking prior to”, “ranking junior to"
and similar expressions refer to the order of priority in the payment of
dividends ar in the distribution of assets in the avent of any Liquidation,

3o0f20
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If any day on which any dividend on the Series C Preferted Shares ig
payable by the Corporation or on or by which any other action is required
to ba taken by the Corporation is not a Business Day, then such dividend
shall be payable and such other action may be taken on or by the next
succeeding day that is a Business Day.

2. Dividends

(a)

(b)

()

()

During the Initlal Fixed Rate Period, the holders of the Series G Preferred
Shares shall be entitled to receive and the Corporation shall pay, as and
when declared by the board of directars of the Cerporation, out of the
moneys of the Corporation properly applicable to the payment of
dividends, fixed cumulative preferential cash dividends at an annua) rate
of $1.15 per share, payable quartarly on each Dividend Payment Date In
each year. Tha first dividend, if declared, shall be payable on March 31,
2012, and, notwithstanding tha foregaing, shall be in the amount per
share determined by multiplying $1.15 by the number of days in the
period from and including the date of issue of the Seties ¢ Preferred
Shares to but excluding, March 31, 2012, and dividing that product by
385.

During each Subsequent Fixed Rate Perod, the holders of the Series
Preferrad Shares shall be entitied to receive and the Corporation shall
pay, as and when declarad by the Board of Direciors, out of the moneys
of the Corporation properly applicable to the payment of dividends, fixed
cumulative preferentlal cash dividends, payable quarterly’ on each
Dividend Payment Date, in the amount per share determined by
multiplying one-quarter of the Annuel Fixed Dividend Rate for such
Subsequent Fixed Rate Petiod by $25.00.

On'each Fixed Rate Calculation Date, the Corparation shall determine the
Annual Fixed Dividend Rate for the ensuing Subsequent Fixed Rate
Period. Each such determination shall, in the absence of manifast error,
he final and binding upon the Corporation and upon all holders of Series
C Preferred Shares. The Corporation shall, on each Fixed Rate
Calculation Date, give written notice of the Annual Fixed Dividend Rate
for the ensuing Subsequent Fixed Rate Perlod 1o the registered holders of
the then outstanding Serles ¢ Preferred Shares. Fach such notice shall
be given by electronic transmisslon, by facsimile transmisslon or by
ordinary unregistered first class prepaid mail addressed to each holder of
Serles C Preferred Shares ai the last address of such holder as it
appears on the booles of the Corporation or, in the event of the address of
any holder not so appearing, to the address of such holder last known to
the Corporation. .

If a dividend has been declared for a Quarter and a date is fixed for a
Liquidation, redemption or conversion that is prior to the Dividend
Payment Date for such Quarter, a Pro Rated Dividend shall be payable
on the date fixed for such Liquidation, redemption or conversion instead
of the dividend declarad, but if such Liguidation, redemption or conversion
does not oceur, then the full amount of the dividend declared shall be
payable on the originally scheduled Dividend Payment Date.
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G If the dividend payable on any Dividend Payment Date is not paid In full
on such date on all of the Serles C Preferred Sharas then cutstanding,
such dividend or the unpaid part of it shall be paid on a subseguent date
or dates o be determined by the Board of Directors on which the
Corporation shall have sufficlent moneys properly applicable, under the
provisions of any applicable law and under the provisions of any trust
indenture securing bonds, debeniures or cther securities of the
Corporation, to the payment of the dividend.

() Chedues of the Corporation payable in lawful money of Canada at par at
any branch of the Corporation's bankers in Canada may be issued in
respect of the dividends (less any tax required to be deducted) and
payment of the cheques shall satisfy such dividends, or payments in
respect of dividends may be made in any other manner determined by the
Corporation.

(g)  The holders of the Series C Preferred Shares shall not be entitled to any
dividend other than as specified in this paragraph (2).

3. Purchase for Canceljlation

Subject to the provisions of paragraphs (5) and (9) and subject to such provisions of the
Canata Business Corporations Act as may be applicable, the Gorporation may at any
time or times purchase (If obtainable) for cancellation all or any part of the Series C
Preferred Shares outstanding from fime to time:

(a)  through the facliitles of any stock exchange on which the Series C
Preferred Shares are listed,

(b) by invitation for {enders addressed to all the holders of record of the
Series C Prefernsd Shares oulstanding, or

(c)  inany other mannar,

at the lowest price or prices at which, in the apinion of the Board of Directors, such
shares are obfainable. If upon any invitation for tenders under the provisions of this
paragraph (3) more Series C Preferred Shares are tendered af a price or prices
acceptable to the Corporatlon than the Comporation Is willing fo purchase, the
Corporation shall accept, to the extent required, the tenders submitted at the lowest
price and then, If end as required, the tenders submilted at the next progressively higher
prices, end if more shares are tendered at any such price than the Corporation is
preparad to purchage, than the shares tendered at such price shall be purchased as
nearly ag may be pro rata (disregarding fractions} aceording fo the number of Series C
Preferrad Shares so tendered by each of the halders of Series C Preferred Shares who
submit tenders at that price. From and after the date of purchass of any Serles G
Preferred Shares under the provislons of this paragraph (3), the sharss so purchased
shall be restored to the status of authorized but unissued shares.

4. Redemption
(a8) The Serles C Preferred Shares shall not be redeemable prior to Juna 30,

2017. Subject ta the provisions of paragraph (9), on June 30, 2017, and
on June 30 In avary fifth year thereafter, the Corporation, upon giving

50f 20
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(b)

notice as herein provided, may redeem all or any part of the Series C
Preferrad Shares by the payment of an amount in cash for each share 1o
be redsemed equal to $25.00 (such amount being the *redemption
amount”) plus all accrued and unpaid dividends thereon to but excluding
the date fixed for redemption (the whole constituting the -cash
redemptlon price”). For the purposes of subsection 191(4) of the
Income Tax Act (Caneda) or any successor or replacement provision of
sirnlar effect, the amount specifled In respect of each Series C Preferred
Share is $25.00.

In any case of redemption of Series C Prefsrred Shares under the
provislons of this paragraph (4), the Corporation shall, at least 30 days
and not more than 80 days before the date specifiad for redemption, mail
to each person who at the date of malling Is a registered holder of Serles
C Praeferred Shares to be redesmed a written notice of the Intention of the
Corporation to redsem such Saeries C Preferred Shares. Such notice
shall be malled in = prepaid letter addressed to each such halder at the
holder's address as it appears on the hooks of the Corporation or, in the
event of the address of any such holder not so appeating, to the last
known address of such holder; provided, howaver, that accidental fsilure
to give any such notice to one or mare of such holders shall not affect the
validity of such redemption. Such nofice shall set out the cash
redemption price and the date on which redemption is to take place and,
if part only of the Series C Preferred Shares held by the person to whom
It is addrassed Is to be redesmed, the number so to be redeemead. On or
after the date so specified for rademption the Carporation shall pay or
cause to be paid-to or to the order of the ragistered holders of the Series
C Preferred Shares to be redeemed the cash redemption price on
presentation and surrender at the head office of the Corporation or any
other place designated in such notice of the certificates for the Series
Freferred Shares called for redemption, subject to the provisions of
paragraph (14). Such payment shall be made by cheque payable at par
at any branch of the Corporation’s bankers In Canada., Such Series C
Preferred Shares shall then be and be deemed to be redesmed and shall
be restared 10 the status of authorized but unissued shares. If a part only
of the shares represented by any certificate shail be redeemed, a new
certificate for the balance shall be issued at tha expense of the
Corporation. From and after the date specified In any such notice, the
Series C Preferrad Shares called for rodemption shall cease to be entitled
to dividends and the holders shall not be entitled to exercise any of the
rights - of holders in respect thereof unless payment of the cash
rademptlon price shall not be made upon presentation of certificates In
accordance with the foragoing provisions, in which case the rights of the
holders shall remain unaffected. The Corporation shall have the right, at
any time after the malling of notice of its intention to redesm any Series C
Preferred Shares, to deposit the cash rademption price of the shares so
called for redemption, or of such of the shares represented by certificates
that have not at the date of such daposit been surrendered by the holders
in connection with such redemption, to a speclal account in any chartered
bank or any trust company in Canada named In such notice, to be paid
withaut interest fo or to the order of the respective holders of such Series

Gof28 -
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C Preferred Shares called for redemption upon presentafion and
surrender to such bank or trust company of the corlificates representing
such shares, Upon such deposit being made or upon the date specified
for redemption in such notice, whichever is the later, the Series C
Preferred Shares in respect of which such deposit shall have been made
shall then be and be deemed {o be redeerned and shall be restored to the
status of autharized but unissued shares and the rights of the holders
after such deposit or such redemption date shall be limited ta receiving
without interest their proportionate part of the total cash redemption price
so deposited against presentation and surrender of the certificates held
by them respectively. Any interest allowed on any such daposit shall
belong to the Corporation and any unclaimed funds remalning on depostt
on the sixth annivarsary date of the redemption shall be returned to the
Corporation.  Subject to such provisions of the Canada Business
Corporations Act as may be applicable, in case a part only of the then
outstanding Series C Preferred Shares is at any time to be redeemed, the
shares so to be redeemed shall be selected by lot in such manner as the
Board of Directors or the transfer agent and registrar, If any, appointed by
the Corporation in respect of such shares shall decide, or, if the Board of
Directors s0 decldes, such shares may be redesmed pro rata
(disregarding fractions).

5, Conversion into Series D Preferved $Shaves

(a)

(b)

The Series C Preferrad Shares shall not be convertible prior to June 30,
2017, Holders of Serles © Preferted Shares shail have the right fo convert
on sach Seties © Conversion Date, subject 1o the provisions heredf, all or
any of their Series C Preferred Shares into Serles D Preferred Shares on
the basis of one Series D Preferred Share for each Setles C Preferred
Share. The Corporation shall, not mora than 60 days and not less than
30 days prior to the applicable Series C Converslon Date, give notice in
writing in accordance with the provisions of subparagraph 2(c) to the then
registered holders of the Serles © Preferred Shares of the conversion
right provided for In this paragraph (6), which notice shall set out the
Serigs C Conversion Date and instructions to such holders as to the
method by whish such ¢onversion right may be exercised. On the 30th
day prior to each Series C Conversion Date, the Corporation shall give
notice in writing to the then registered holders of the Serles G Preferred
Shares of the Annual Fixed Dividend Rate for the Series C Preferred
Shares for the next succeeding Subsedjuent Fixed Rate Period and the
Floating Quarterly Dividend Rate for the Series D Preferred Shares for
the next succeeding Quarterly Floating Rate Perlod. Such notice shall ba
dellvered in accordance with the provisions of subparagraph (2)(¢).

if the Corporation gives notice as provided in paragraph (4) to the holders
of the Serles C Preferred Shares of the redemption of all of the Series C
Preferred Shares, then the right of a holder of Series C Preferred Shares
to convert such Serles G Preferred Shares shall terminate effective on tha
date of such notice and the Corporation shall not be requirad to give the
notice specified in subparagraph (a) of this paragraph (5).

Tof 20
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{c}  Holders of Series C Preferred Shares shall not ba entitled to convert thair
shares into Series D Preferred Shares if the Corporation determines that
there would remain outstanding an a Series C Conversion Date less than
1,000,000 Series D Prefarred Shares, after having taken into account all
Series G Preferred Shares tendered for conversion into Setles D
Prefarred Shares and all Series D Preferred Shares tendered for
conversion into Series C Prefarred Shares, and the Corporation shall glve
notice in wiiting thereof In accordance with e provisions of
subparagraph (2)(c) to all affected registered holiders of the Serias C
Preferred Shares at least seven days prior to the applicable Series C
Conversion Date and shall issue and deliver, or cause to be delivered,
prior to such Serles C Conversionn Date, at the expense of the
Corporatian, to such holders of Series C Preferred Shares who have
surrendared for conversion any cerdificate or certificales representing
Series C Preferred Shares, certificates representing the Series C
Preferred Shares represented by any certificate or certificates so
surrendered,

()  If the Corporation determines that there would remaln outatanding on a
Series C Conversion Date less than 1,000,000 Seties C Preferred
Shareg, after having taken Into account all Series C Preferred Shares
tendered for converslon into Sarles D Preferred Shares and all Series D
Prefeirad Shares tendered for conversion Into Serlea C Preferred Shares,
then all of the remalning outstanding Series C Preferred Shares shall be
copvaried automatically into Series D Preferred Sharss on the basls of
ons Serles D Preferred Share for each Series G Praferrad Share on the
applicable Serles © Conversion Date and the Corporatlon shall give
notice in wilting thereof in accordance with the provisions of
subparagraph (2)(¢) to the then reglstered holders of such remaining
Series C Proferred Shares at least seven days prior to the Series C
Conversion Date.

(e The conversion right may be exercised by & holdar of Series C Preferred
Shares by notice in wilting, in & form satisfactory to the Corporation (the

“Seriss C Conversion Noflce”), which notice must be received by the

transfer agent and. registrar for the Series C Prefemred Shares at the

principal office in Toronta or Calgary of such transfer agent and reglstrar

riot earlier than the 30™ day prior to, but not later than 5:00 p.m. (Taronto

time) on the 15" day precading, a Series C Conversion Date. The Series

C Converslon Notlce shall Indicate the number of Series C Prefered

Shares to be converted. Once received by the tansfer agent and
registrar on behalf of the Corporation, the ¢lection of a holder to convert is
frrevocable. Excapt in the sase where the Series D Preferrad Shares are

in the Book-Based System, if the Series D Preferrod Sharas are {o be
registerad in a name or names different from the name or names of the
registored holder of the Series C Preferred Shares to be converted, the

Series C Convarsion Notice .shall contaln written notice in form and
execulion satisfactory to such transfer agent and registrar dirgeting the

I Corporation to reglster the Series D Preferred Shares in some other
name or names (tha “Series D Transferee®) and stating the name or

names (with addresses) and a written declaration, if required by the
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Corporation or by applicable law, as to the residence and share
ownership status of the Series D Transferee and such other matters as
may he raquirad by such law in order to defermine the entittement of such
Serles D Transferae to hold such Series ) Preferred Shares,

) if all remaining outstanding Series C Preferred Shares are fo bs
converted Info Serles D Prefarred Shares on the applicable Series C
Conversion Date as provided for in  subpavagraph (d) of this
paragraph (5), the Series C Prefemed Shareg that holders have not
previously elected to convert shall be converted on the Saries C
Conversion Date into Series D Preferred Shares and the holdars thereof
shall be deemed to be holders of Serles D Preferred Shares at 5:00 p.m.
(Toronto time) on the Serles G Conversion Data and shall be entitied,
upon surrender during reguler business hours at the principal office in
Toronto or Calgary of the fransfer agent and reglstrar of the Corporafion
of the certificate or certificates representing Series C Prefarred Shares
not previously surrendsred for conversion, fo receive a cerfificate or
certificates representing the same number of Series D Preferred Shares
in the manner and subject to the provisions of this paragraph (5) and
paragraph (14). ‘

{g)  Subject to subparagraph (h) of this paragraph (5) and paragraph (14), as
promptly as practicable after the Series C Conversion Date the
Corporation shall deliver ar cause to be delivarad certificates representing
the Series D Preferred Shares registered in the name of the holders of
the Series C Preferred Shares to be converted, or as such holders shall
hava diracted, on presentation and surrender at the principal office in
Toronto or Calgary of the transfer agent and registrar for the Serles C
Preferred Shares of the cerlificate or cerlificates for the Series C
Preferred Shares to be converted. If only a part of such Seriss C
Prefarred Shares rapresentad by any certificate shall be converted, a new
certificate for the balange shall be issued at the expense of the
Carporation.  From and after the date specifled in any Series D
Conversion Notice, the Series C Preferrad Shares converted into Series
D Preferred Shares shall cease to ba outstanding and shall be restored to
the status of authorized but unissued shares, and the holders thereof
shall cease fo be enfitled to dividends and shall not be entitied to exerclse
any of the rights of holders In respect thereof unless the Corporation shall
fall, subject to paragraph (14), to dsliver to the holders of the Serles C
Preferred Shares to be converled share certificates representing the
Series D Preferred Shares into which such shares have been converted,

{h)  The obligation of the Corporation to issue Serles D Preferred Shares
upon conversion of any Series C Preferred Shares shall be deferred
during the continuance of any one or more of the following avents:

{i the Issulng of such Series D Preferred Shares is prohibited
pursuant to any agreement or arangement entered Into by tha
Corporation o assure its solvancy or continued operatior;
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(i} the issuing of such Series D Preferred Shares is prohibited by law
or by any regulatory or other authority having jurisdiction over the
Corporation that Is acting in conformity with law: or

(i}  for any reason beyond its conirol, the Corporation Is unable to
[ssue Series D Preferred Shares or is unable to deliver Series [
Preferred Shares.

0] the Corporation reserves the right not to deliver Seres D Preferred
Shares to any person that the Corporation or its transfer agent and
registrar has reason to believe I8 a person whose address is in, or that
the Corporation or Its transfer agent and registrar has reason to beileve is
a resident of, any jurisdiction outside Canada iIf such delivery would
require the Comaration to take any action to comply with the securities
laws of such jurisdiction. In those circumstances, the Corporation shall
hold, as agent of any such person, all or tha relevant number of Series D
Preferred Shares, and the Corporation shall altempt o sell such Series D
Preferred Shares to parties other than the Corporation and its affiljates on
behalf of any such person. Such sales (If any) shail be made at such
times and at such prices as the Corporation, In its sole discration, may

~ determine. The Curporation shall not be subject to any liability for failure
to sell Series D Preferred Shares on behalf of any such person at all or at
any particular price or on any particular day. The net proceads received
by the Carporation from the sale of any such Serles [).Preferred Shares
shall be delivered to. any such person, after deducting the costs of sale,
by cheque or in any othar manner determined by the Corporation.

8. Liguidation, Dissolution or Winding- up

in the event of a Liquidation, the holders of the Series C Preferred Shares shall be
entitled to recelve $25.00 per Series C Preferred Share plus all accrued and unpald
dividends therecn, which for such purposs shall be caleulated on 3 pro rata basis for the
period from and Including the last Dividend Payment Date on which dividends on the
Serles C Preferred Shares have heen paid to but excluding the date of such Liguidation,
before any amount shall be peid or any property or assets of the Corporation shall be
distributed to the holders ‘of the Common Shares or to the holders of any other shares
ranking junior to the Series C Preferred Shares in any respect. After payment to the
holders of the Series C Preferred Shares of the amount so payable to tham, they shall
not, as such, be entitled to share in any further distribution of the property or assets of
the Corporation. '

7. Votlng Rights

The holders of the Series C Preferred Shares shall not be entitied to receive notics of or
to attend any mesting of the shareholders of the Corporation and shall not be entitled to
vote at any such meelfing unless and until the Corporation falls to pay in the aggregate
six quarterly dividends on the Serles C Prefarred Shares pursuant to clause 2 hereof on
the dates when the same should be paid, whether or not consecutive, and whather or
not such dividends have been declared and whether on not there are any moneys of the
Corporation properly applicable to the payment of dividends; thereafter, but anly for so
long as any dividends on the Serles C Preferred Shares remain in arears, the holders of
the Series C Preferred Shares shall be enfitled to one vote for each full $25.00 of
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subscripticn price of the Serles C Preferred Shares held by them and in addition shall be
entitled, voting separately and exclusively as a combined class with the holders of all
series of First Preferred Shares who at such time are entitied to vote for the election of
directors, to elect twoe members of the board of directors if the board consists of less
than sixteen directors or three members of the board of directors If the board consists of
sixteen ur more directors, Noiwithstanding anything c¢ontained in the by-laws of the
Corporation, the term of office of all peraons who may be directors of tha Corporation at
any fime when the right to elect directors shall accrue to the holders of the Series C
Freferrad Shares as provided in this paragraph or who may be appointed as directors
thereafter and before a meefing of shareholders shall have been held shall terminate
upon the election of directors at the next annual meeting of shareholders or at a special
meeding of shareholders which may be held for the purpose of elacting directors at any
time after the accrual of such right to elect directors upon not less than 21 days' written
notice and which shall be called by the Secretary of the Corporation upon the writlen
request of the holders of record of at least one-tenth of the aggregate subscription price
of the then outstanding First Preferred Shares then entitied to vote for the election of
directors; In defaull of the calling of such special meeting by the Secretary within flve
days after the making of such raquest such meeting may be callad by any holder of
record of First Preferred Shares then antitled to vote for the electlon of direciors. Any
vacancy ocourring among the members of the board elected to represent the holders of
any Flrst Preferred Shares in acoordance with the foregoing provislons of this paragraph
may be filled by the board with the consent and approval of a remaining director elected
to represent the holders of First Preferred Shares but if there be no such remaining
direclor the board may elect sufficlent members to fill the vacancy or vacancies,
Whather or not such vacancles are so filled by the board, the holders of racord of at
least one-tenth of the aggregate subscription price of the then outstanding First
Preferred Shares entitled to vote for the elaction of directors shall have the right to
require the Secretary of the Corporation fo call a mesting of the holders of First
Preferred Shares entitled to vote for the electior of directors for tha purpdse of filling the
vacarncles or replacing all or any of the persons filling such vacancles who have been
appointed by the directors when thare is no director in office who has been elected to
rapresent the holders of the Flrst Preferred Shares entitled to vote for the election of
directors. Nolwithstanding anything contained in the by-laws of the Corporation, (1)
upon any termination of the said right o elect directors, the teim of office of the diractors
elected or appointed to represent the holders of First Preferred Sharas entitled to vote
for the elaction of directors shall forthwith terminate and (2) it shall not be necessary for
a person to be a holder of First Preferred Shares In ordar to quallfy for election or
appointment as a director of the Corporation to represent the holders of First Preferred
Shares as described hereundar.

8. Restrictions on Partial Redemption or Purchase

So long as any of the Serlas C Prefarred Shares are outstanding, the Corporation shal)
not call for redemption, purchase, reduce ar otherwise pay for less than all the Series ©
Prefarred Shares and all other preferred shares then cutstanding ranking prior to or on a
parity with the Serles C Preferred Shares with respect to payment of dividends uniass all
dividends up fo and including the dividends payable on the last preceding dividend
paymant dates on all such shares then outstanding shall have been declared and paid or
set apart for payment at the date of such call for redemption, purchase, reduction or
other payment. :
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9. Restrictions on Payment of Dividends and Reduction of Junior Capital

So long as any of the Series C Preferred Shares are outstanding, the Corporation shall
not:

{a) declare, pay or set apart for payment any dividends {other than stock
dividends in shares of the Cuorporation ranking junior to the Series C
Preferred Shares) on the Common Shares or any other shares of the
Corporation ranking junior to the Series C Preferred Shares with respect
to payment of dividengs; ot

(b}  call for redemption of, purchase, reduce the steted capital maintained by
the Corporation or otherwise pay for any shares of the Corpaoration
ranking junior to the Series C Preferred Shares with respect to repayment
of capital or with respect to payment of dividends;

unltess all dividends up to and including the dividends payable on the fast preceding
dividend payment dates on the Series G Preferred Shares and on all other preferred
ghares ranking prior to or on a parity with the Series C Preferred Sharss with respact to
paymant of dividends then outstanding shall have been declared and paid or get apart
for payment at the date of any such action referred to in subparagraphs 9(a) and (b).

10. lssue of Additional Prefarred Shares

Mo class of shares may be created or issued ranking as to repayment of capital or
payment of dividends prior 1o or on a parity with the Series C Preferred Shares without
the prior approval of the holders of the Series C Preferred Shares given as spacified In
- paragraph (11), nor shall the number of Series C Preferred Shares be increased without
such approval; provided, however, that nothing In this paragraph (10) shall prevent the
Corporation from creating additional series of First Preferred Shares and, if all dividends
then payable on the Series C Preferred Shares shall have been pald or set apart for
payment, from issuing additional series of First Preferred Shares without such approval,

11.  Banction by Holders of Series C Preferred Shares

The approval of the holders of the Series C Preferred Shares with respect to any and all
matters referred to in these share provisions rray be given in wiiting by all of the holders
of the Series C Preferred Sharss outstanding or by resolution duly passed and carriad
by not less than two-thirds of the votes cast on 2 poll at a meeting of the holders of the
Series C Preferred Shares duly called and held for the purpose of considering the
subject matter of such resolution and at which holders of not less than a majotity of all
Series C Preferred Shares then outstanding are present in person or represented by
proxy in accordance with the by-laws of the Corperation; provided, however, that if at
any such maeting, when originally held, the holders of at feast a malority of ali Series C
Preferred Shares then outstanding are not present in person or so represented by proxy
within 30 minutes after the lime fixed for the meeting, then the mesting shall be
adjourned to such daie, being not less than 15 days later, and to such time and place as
may be fixed by the chalrman of such meeting, and at such adjoumned meeting the
holders of Serles C Prefarred Shares present in person or 80 represented by proxy,
whether or not thay hold a majority of all Serles C Preferred Shares then ottstanding,
may transact the buslness for which the mesting was originally calted, and a resolution
duly passed and carried by not less than two-thirds of tho vates cast on a poll at such
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agjoumed meeting shall constitute the approval of the holders of tha Series C Preferred
Shares. Notice of any such orginal meeting of the holders of the Series C Preferred
Sharss shall be glven not less than 15 days prlar to the date fixed for such meeting and
shall spacify in general termg the purpose for which the meeting is called, and notice of
any such adjourned meeting shall be given not less than 10 days prior to the dale fixed
for such adjourned meeting, but It shall not ba necessary to specify In such notice the
purpose for which the adjournad meeting is called. The formalities to be observed with
respect to the giving of notice of any such orlginal meeting or adjoumed meeting and tha
conduct of it shall be those from time to time prescribed in the by-laws of the Corparation
with respect to maetings of sharsholdere. On every poll taken at any such original
meeting or adjoumad meaeting, each holder of Series C Preferred Shares present in
person or represanted by proxy shall be entitied to one vote for each of the Series C
Prefered Sharas held by such holder,

12.  Tax Election

The Corpomatlon shall elect, In the manner and within the time provided under
subsection 191.2(1) of the /ncome Tax Act (Canada) or any succassor or replacement
provision of similar effect, to pay tax at a rate, and shall take all other action necessary
under such Act, such that no holder of Serles C Preferred Shares shall be required to
pay tax on dividends received on the Saries C Praferred Shares under seclion 187.2 of
auch Act or any successor or replacement provision of similar effect.

13.  Withholding Tax

Notwithstanding any other provigion of these share provislons, the Corporation may
deduct or withhold from any payment, distribution, ssuence ar delivery {whether in cash
or in shares) to be made pursuant fo these share provisions any amounts required or
permitted by lsw fo be deductsd or withheld from any such payment, distribution,
Issuance or delivery and shall remit any such amounis to the relevant tax authority as
required. If the cash component of any payment, distribution, issuance or dalivary to be
made pursuant to these share pravisions is less than tha amount that the Corporation is
so required or permitted to deduct or withhold, the Corporation shall be pemitted to
daduct and withhald from any non-cash payment, distribution, issuance or delivery to be
made pursuant to thesg share provisions any amounts required or permitied by law to be
daductad or withheld from any such payment, distribution, issuance or delivery and to
dispose of such property in order to remit any amount required to be remitted to any
relevant tax authotity. Notwithstanding the foregoing, the amount of any payment,
distribufion, Issuance or delivery made to a holder of Serlese C Frefarred Shares
pursuant to these share provisions shall be consldarad to be the amount of the payment,
distribution, issuance or delivery received by such holder plus any amount deducted or
withheld pursuant to this paragraph (13), Holders of Serles C Preferred Shares shalf be
responsible for all withholding taxes under Part XIll of the ineome Tax Act (Canada) in
respect of any payment, distibution, Issuance or delivery made or credited to them
pursuant fo these share provisions and shall indemnify and hold harmliess the
Corporation on an after-tax basis for any such taxes imposed on any payment,
distributlon, issuance or delivery made or oredited to them pursuant to these share
provisicng,
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14. Bcok—B;asnd System

{a) Subject fo the provisions of subparagraphs (b) and (c) of this
paragraph (14) and notwithstanding the provisions of paragraphs (1)
through (13) of these share provisions, the Se¢ries C Preferred Sharas
shall be evidenced by a single fully registered Giabal Certificate
representing the aggregate number of Serias C Preferrad Shares issued
by the Corporation which shail be held by, or on behalf of, the System
Operator as custodlan of the Global Certificate for the Parficipants and
registered in the name of “CDS & Co.” {or in such other name as the
System Operator may use from time to time as its nominee for purposes
of the Rook-Based System), and regisirations of ownership, transfers,
surrenders and conversions of Series C Preferred Shares shall be made
only through the Book-Based System,  Accordingly, subject fo
subparagraph {c) of this paragraph {14}, no beneficial holder of Series C
Preferred Shares shall receive a certificate or other instrumant from the
Corporation or the 3ystem Operator evidencing such holder's ewnership
thereof, and no such holder shall be shown on the records maintained by
the System Operator except through a baok-entry account of a Participant
acting on behalf of such holder.

(b) Notwithstanding the provisions of paragraphs (1) through {(13), o long as
the Systetn Operator is the registered holder of the Serles C Prefarred
Shares:

(it the System Operator shali be considered the sole ownecof the ..
Serles C Preferred Shares for the purposes of recelving notices or
payments on or in respect of the Series € Preferrad Shares or the
delivery of Series O Preferred Shares and cerificates therefor
upon the exercise of rights of converslon; and

(i) the Comporation, pursuant to the exerciee of rights of redemption
or conversian, shall deliver or causs to be delivered to the System
Operator, for the bensfit of the beneficial holders of the Serles ¢
Preferred Shares, the cash redemption price for the Serdes &
Preferred Shares or certificates for Series D Preferred Shares
against delivery to the Corporation’s account with the System
Operator of such holders’ Series C Prefarred Shares.

() IF the Corporation determines that the System Operator is no longer
willing or able to discharge properly its responsibilities with respect to the
Book-Based System and the Corporation Is unable to locate a gualified
successor or the Corporation elects, or is required by applicable law, fo
withdraw the Series C Preferred Shares from the Book-Based System,
then subparagraphs (a) and (b) of this paragraph (14) shall no longer ba
applicable fo the Serles G Preferrad Shares and the Corporation shall
notify Book-Entry Holders through the System Operator of the occurrence
of any such avent or elaction and of the avallabllity of Definitive Shares to
Book-Entry Holders. Upon surrender by the System Operator of the
Global Certificate to the transfer agent and registrar for the Series C
Preferred Shares accompanied by registration Instructions for
re-regisfration, the Corporation shall execute and dasllver Definitive
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Shares. The Corporation shall not be ligble for any delay in delivering
such instructions and may conclusively act and rely on and shall be
protected in acting and relying oo such ingtructions. Upon the Issuance of

" Definitive Shares, the Corporation shall recognize the registered holders
of such Deflnitive Sharas and the Book-Entry Shares for which such
Definitive Shares have been substituted shall be void and of no further
effect.

(d)  The provislons of paragraphs (1) through {13) and the exercise of rights
of redemption and conversion, with respect to Series C Preferred Shares
are subject to the provislons of this paragraph (14), and to the extent that
thera is any inconsistency or conflict between such provisions, the
pravigions of this paragraph (14} shall prevail.

15. Wira or Electronic Transfer of Funds

Notwithstanding ahy other right, privilege, restriction or condition attaching to the Series
C Preferred Shares, the Carporation may, at its opfion, make any payment due fo
registerad holders of Series G Preferred Sharas by way of a wire or electronic transfer of
funds to such holders. If a payment is made by way of a wire ar elactronic transfer of
funds, the Corporation shail be responsible for any applicable charges or fees ralating to
the making of such transfer. As soon as practicable following the determinatlon by the
Corporation that a payment is to be made by way of a wite or electronic transfer of
funds, the Corporation shall pravide a nofice to the applicable raglstered holders of
Serias C Preferred Shares at their respective addresses appearing on the books of the
Corporation. Such notice shall request that sach applicable registered holder of Series
C Preferrad Shares provida the particulars of an account of such holder with a charlered
bank in Canada to which the wire or electronie transfer of funds shall be directed. If the
Corporation does not receive account particulars from a registered holder of Series C
Frefarred Shares prior to the date such payment is to be made, the Corporation shall
deposit the funds otherwise payable to such holder In a special account or accounts In
trust for such holder. The making of a payment by way of a wire or electronic transfar of
funds or the depostt by the Corporation of funds otherwise payable to a holder In a
special account or accounts In trust for such holder shall be deemed to constitute
payment by the Corporation on the date thereof and shall satisfy and discharge all
llabilities of the Corporation for such payment to the extent of the amount represented by
such fransfer or deposit. .

16. Amendments

The provisions attaching to the Sarles C Shares may be deleted, varied, modified,
amended or amplified by articles of amendment with such approval as may then be
required by the Canada Business Corporations Act, with any such approval to be given
in accordance with paragraph (11) and with any required approvals of any stock
exchanges on which the Series C Shares may be listed.
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SCHEDULE B TO ARTICLES OF AMENDMENT OF
TRANSALTA CORPORATION

The fourth serigs of First Preferrad Shares of the Corporation shall consist of 11,000,000 shares
designated as Cumulative Redesmable Floaling Rale First Preferred Shares, Serles D (the
“Series D Preferred Shares”). In addition to the rghts, privileges, restrictions and conditions
attaching to the First Preferred Shares as a class, the rights, privileges, restrictions and
conditions attaching to the Serles D Praferred Shares shall be as follows:

1. Intaerpretation

(@) Inthese Serles D Preferred Share provisions, the following expressions have the
meanings indicatad:

0] “Annual Fixed Dividend Rate” means, for any Subsequent Fixed Rate
Perlod, the annual rate of Interest (expressed as a percentage rounded to
the nearest ane hundred-thousandth of one percent (with 0.000005%
being rounded up)) equal to the sum of the Governmant of Canada Yield
on the applicable Fixed Rate Calculation Dale and 3.10%;

(i) “Bioomberg Screen GCANSYR Page” means the display designated as
page "GCANSYR<INDEX>" on the Bloomberg Financial L.P. service or its
succeasor service {or such other page as wmay replace the
GCANSYR<INDEX> page on that service or Its successor service) for
purposas of displaying Government of Canada bond yields;

iy “Book-Based System” means the record entry securities transfer and
pledge system administared by the System Operator In accordance with
the operating rutes and procadures of the Sysiem Opsarator in force fram
time {0 time and any succassor system thersof,

(iv) ' “Book-Entry Holder" means the person that Is the beneficlal holder of a
Book-Entry Share;

(v}  “Bunok-Entry Shares” means the Serles D Preferred Shares held through
the Book-Based System;

(vi) “Business Day” means a day on which chartered banks are generally
open for business in both Calgary, Alberta and Toronto, Ontarlo;

(v} "CD8" means ©D8 Clearng and Depository Services Inc. or any
succassor theraof;

(viily “Common Shares” meang the common shares of the Corporation;

(ixx) “Definitive Share” means & fully reglstered, typewritten, printed,
lithographed, engraved or otherwise produced share certificate
reprasaenting one or more Series D Preferred Shares;

9] “Dividend Payment Date” means the last day of March, June,

¢ September and December, in each year; provided that, if such date is not
o Business Day, the applicable Dividend Payment Date will be the next
gucceeding Businass Day,
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{xi)

(xii)

{xiii}

(xiv)

()

(xvi)

(xvi)

(i) -

{xix)

000}

‘First Preferred Shares” means the first preferred shares of the
Corporation;

“Fixed Rate Calculation Date” means, for any Subseguent Fixed Rate
Period, the 30™ day prior to the first day of such Subsequent Fixed Rate
Feriod; k

"Floating Quarterly Dividend Rate” means, for any Quarlerdy Floating
Rate Period, the annual rate of Interest (expressed as a percentage
rounded to the nearest one hundred-thousandih of one percent (with
0.000005% being rounded up)) squal to the sum of the T-Gill Rate on the
applicable Floating Rate Caleulation Date and 3.10%:;

"Floating Rate Calculation Date™ means, for any Quarterly Floating Rate
Period, the 30" day prior to the first day of such Quartarly Floating Rate
Period; :

“Global Certificate” means the global certificate representing outstanding
Book-Entry Shares; -

‘Govarnment of Canada Yield” on any date means the yield to maturity
on such date (assuming semi-annual compounding) of a Canadian dollar
denominated non-callable Government of Canada bond with a term to
maturily of five vears aa quoted as of 10:00 a.m. (Toronto time) on such
date and that appears on the Bloomberg Screen GCANSYR Page on
such date; provided that If such rate does not appear on the Bloomberg
Screen GCANSYR Page on such date, then the Government of Canada
Yield shall mean the arithmetic average of the vlelds quoted to the
Corporatlon by two registerad Canadian investment dealers selscted by
the Corparation as being the annual yield to maturlty on such date,
compounded semi-annually, that a non-callable Govemment ¢f Canada
bond would carry if issued, in Canadlan dollars in Canada, at 100% of its
principal amount on such date with a term to maturity of five years;

"Liquidation” means the liquidation, dissolution or winding-up of the
Corporation, whether voluntary or involuntary, or any other distribution of
assets of the Corporation among its shareholders for the purpose of
winding up its affairs;

“Participants” means the participants in the Book-Based System;

“Pro Rated Dividend” means the amount determined by multiplying the
amount of the dividend payable for a Quarter in which a Liguidation,
gonversion or redemption is to ocour by four and multiplying that product
by a fraction, the numerator of whigh Is the number of days from and
including the Dividend Payment Date immediately preceding the date
fixed for Liquidation, conversion or redemption to but excluding such date
and the denominator of which is 365 or 366, depending upon the actual
number of days in the applicable year;

“Quarter® means a three-manth period ending on a Dividend Payment
Date;
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(xxi) "Quarterly Commencement Date” means the last day of March, June,
Septernber and December in each year, commencing June 30, 2017;

(i) “Quarterly Floating Rate Periad” means the period from and including &
Quarterly Commencement Date to but excluding the next succseding
Quarterly Commencement Date;

(odil) “Series .C Preferred Shares” means the Cumulative Redeemable First
Preferred Shares, Serles G of the Corporation;

(xxiv] “Series D Conversion Date” means June 30, 2022, and June 30 in every
fifth year thereafter;

(ov)  "Subsequent Fixed Rate Pariod” means, for the initlal Subsequent Fixed
Rate Period, the period from and including June 30, 2017, to but
excluding June 30, 2022, and for each succeeding Subsequent Fixed
Rate Period means the period from and Including the day immediately
foilowing the last day of the immediately praceding Subsequent Fixed
Rate Period o but excluding Juna 30 in the fifth year thereafter;

{xxvi) “System Operator” means GDS or its nominee or any successor thereof,
and

{orvli) “T«BIll Rate” means, for any Quarterly Floating Rate Perlod, the average
yleld expressed as an annual rate on 80 day Govemmant of Canada
treasury bllls, as reported by the Bank of Canada, for the most recent
treasury bills auction preceding the applicable Floating Rate Calculation
Date. . .

(b)  The exprasslons "on a parity with”, “ranking prior {0”, “ranking junior to” and
similar expressions refer to the order of priority In the payment of dividends or in
the distribution of assets in the event of any Liquidation.

(c) if any day on which any dividend on the Serles D Preferced Shares Is payable by
the Corporation or on or by which any other action is required to be taken hy the
Corporation Is not & Business Day, then such dividend shall be payable and such
other action’ may be taken on or by the next succeeding day that is a Business
Cay.

Dividends

(a) During each Quarterly Floating Rate Perlod, the holders of the Serles D
Preferred Shares shall be entifled to recelve and the Ceorporation shali pay, as
and when dsclared by the board of dirsctors of the Corporation, out of the
maoneys of the Corporation properly applicable to the payment of dividends,
cumnulative preferential cash dividends, pavable on each Dividend Payment Date,
in the amount per share determined by multiplying the Floating Quarterly
Dividend Rate far such Quarterly Floating Rate Period by $25.00 and multiplying
that product by @ fraction, the numerator of which is the actual number of days In
such Quarterly Floating Rate Period and the denominator of which Is 365 or 386,
depending on the actuat number of days in the applicable ysar.
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On each Floating Rate Calculatlon Date, the Corporation shall determine the
Floating Quarterly Dividend Rate for the ensuing Quarterly Floating Rate Period.
Each such detemination shall, in the absence of manifest error, be final and
binding upon the Corporation and upon all holders of Series D Freferred Shares.,
The Corporation shall, on each Floating Rate Calculation Date, give written
notlce of the Floating Quarterly Dividend Rate for the ensuing Quarterly Floating
Rate Period to the registered halders of the then outstanding Series D Preferred
Shares. Each such notice shall be given by electronic transmission, by facsimlie
transmiasion or by ordinary unregistered first class prepald mail addressed fo
each holder of Series D Preferred Shares at the last address of such holder as it
appears on the books of the Corporation or, in the event of the address of any
holder not so appearing, to the address of such holder Jast known to the
Corporation.

If a dividend has heen declared for a Quarter and a date is fixed for a Liquidation,
redemption or conversion that is prior fo the Dividend Payment Date for such

Guarter, a Pro Rated Dividend shall ba payable on the date fixed for such.

Liquidation, redemption or conversion instead of the dividend declared, but if
such Liguidation, redemption or conversion does not occur, then the full amount
of the dividend declared shall be payable on the originally scheduled Dividend
Payment Date.

it tha dividend payable on any Dividend Payment Date is nof paid in full an such
date on all of the Serles D Preferred Shares then ouistanding, such dividend or
the unpaid part of it shall be paid on a subsequent date or dates to be
determined by the Board of Directors on which the Corporation shall have
sufficient moneys praperly applicable, under the provisions of any applicable law
and under the provisions of any trust indenture securing bonds, debentures or
othier securities of the Corporation, to the payment of the dividend.

Cheques of the Corporation payable In lawful money of Canada at par at any
pranch of the Corporation's bankers In Canada may be issued in respact of the
dividends (less any tax required to be deducted) and payment of the cheques
shall satisfy such dividends, or payments in respect of dividends may be made in
any other manner determined by the Corporation,

The holders of the Series D Preferred Shares shali not be entitied to any dividend
othar than as specifled In this paragraph {2).

3. Purchase for Cancellation

Subject to the provisions of paragraphs (5) and (9) and subject to such provisions of the Canada
Business Corporafions Act as may be applicable, the Corporation may at any time or times
purchase (if obtainable) for cancelletion all or any part of the Series D Preferred Shares
outstanding from time fo time:

(a)

(b)

IFHIAINE

through the facilities of any stock exchange on which the Serles D Preferred
Shares are listed,

by invitation for tenders addressed to all the holders of racord of the Series D
Prefarvad Sharas outstanding, or
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(¢}  Inany other manner,

at the lowest price or prices at which, in the opinlon of the Board of Directors, such shares are
ohtainable, If upon any invitation for tenders under the provisions of this paragraph (3) more
Series D Prefarred Shares are tendered af a price or prices acceptable to the Corporation than
the Corporation is willing to purchase, the Corporation shall accept, to the extent required, the
tendors submitted at the lowest price and then, If and as required, the tendars submifted at the
next progressively higher prices, and If more shares are tendered at any such price than the
Corporation is prapared to purchase, then the shares tendered at such price shall be purchased
a@s nearly as may be pro rata (disragarding fractions) according to the number of Series D
Preferred Shares so tendered by each of the holders of Series D Preferred Shares who submit
tenders at that pics. From and after the date of purchase of any Series D Preferred Shares
under the provisions of this paragraph (3), the shares so purchased shail be restored {o the
status of suthorized but unissuad shares.

4, Redemption

(a) Subject to the provisions of paragraph (9). the Corporation, upon giving notice as
herein provided, may redeem all or any part of the Series D Preferred Shares by
the payment of an amount In cash for sach share to be redeemed equal to:

0] $25.00 in the case of a redemption on a Serles D Conversion Date on or
aftar June 30, 2022, or

()  $25.50 in the case of a rademption on any other date after June 30, 2022
that is not a Seres D Conversion Date, (such amount baing the
‘redomption amount”) plus all accrued and unpaid dividends thereon,
which for such purpose shall be calculated on a pro rata basis for the
period from and Including the last Dividend Payment Date on which
dividends on the Ssries D Preferred Shares have been paid to but
excluding the date fixed for redemption (the whole constituting the “cash
redemption price”). For the purposes of subsection 191(4) of the
Income Tax Act (Canada) or any successor or replacement provision of
simllar affect, the amount specified in respect of each Series D Preferred
Shave 1s $25.00,
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In any case of redemption of Series D Preferred Shares under the provisions of
this paragraph (4), the Corporation shall, at least 30 days and not more than 80
days before the date specified for redemption, mali to each person who at the
date of malling is a registered holder of Serles D Preferrad Shares to be
redeemead a written notice of the intention of the Corporation fo redeem such
Series D Preferred Shares. Such notice shall be mailed In a prepaid letter
addressed fo each such holder at the holder's address as it appears on the
books of the Corparation or, in the event of the address of any such holder not so
appearing, to the last known address of sueh holder; provided, howevar, thai
accidental failure fo give any such notice to oné or more of such holders shall not
affect the validify of such redemption. Such nofice shall sef out the cash
redemption price and the date on which redemption is to take place and, i part
only of the Series D Preferred Shares hald by the person to whom It is addressed
ls to be redeamed, the number so to be redeemed. On or after the date 80
specified for redemption the Corporation shall pay or cause to be paid to or to the
order of the registered holders of the Serles D Preferred Shares to bs redeemed
the cash redemption price on presentation and surrender at the head office of the
Corporation or any other place tesighated In such nofice of the certiflcates for
the Seties D) Freferred Shares called for redemption, subjact to the provisions of
paragraph (14). Such payment shall be made by cheque payable at par at any
branch of the Corporation's bankers in Canada. Such Serles D Preferred Shares
shall then be and be deernad to be redeemed and shall be rastored fo the statug
of authorized but unissued shares. I a part only of the shares represented by
any carlificate shali be redeemed, a new certificate for the balance ghall he
issued at the expense of the Corporation. From and after the date specified In
any such notice, the Series D Preferred Shares called for redemption shall cease
to be entitled to dividends and the halders shall not be entitied to exercise any of
the rights of holders in respect thereof unlass payment of the cash rademption
price shall not be made upon presentation of cartificates In accordance with the
foregoing provisions, in which case the rights of the holders shall remain
unaffected, The Corporation shall have the right, at any time after the mailing of
notice of ifs intention to redeem any Series D Prefarred Shares, to deposit the
cash redemption price of the shares so called for redemption, or of such of the
shares represented by certlficates that have not at the date of such deposit been
surrendered by the holders In connection with such redemption, to a speclal
account in any chartersd bank or any irust company in Canada namead in such
notics, fo be paid without Interest to or to the order of the respsctive holders of
such Serles D Preforred Shares called for redemption upon presentation and
surrender to such bank or trust company of the certificates representing such
shares. Upon such deposit heing made or upon the date specified for
redemption in such notice, whichever Is the later, the Series D Preferred Sharas
in respect of which such deposit shall have been made shall then be and ba
deemed to be redeemed and shall he restored to the status of authatized but
unissued shares and the rights of the holders after such deposit or such
redemption date shall be limited to receiving without interest thelr proportionate
part of the total cash redemption price so deposited against presentation and
surrender of the certificates held by them respectively. Any interest allowed on
any such deposit shall belong to the Corporation and any unclalmed funds
remalning on deposit on the sixth anniversary date of the redemption shall be
retumed to the Corporation. Sublect to such provisions of the Canada Business
Corporations Act as may be applicable, in case a part only of the then
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outstanding Series D Preferred Shares is at any time to be redesmed, the shares
so to be redeemed shall be selectad by lot in such manner as the Board of
Diractors or the transfer agent and registrar, if any, appolinted by the Corporation
in respect of such shares shall decide, or, if the Board of Directors so decides,
auch shares may be redeemed pro rata (disregarding fractions).

5. Conversion into Series C Preferred Shares

{a) The Series D Preferred Shares shall not be ganvertible prior to June 30, 2022,
Holders of Series D Preferred Shares shall have tha right to convart on aach
Serles D Conversion Date, subject to the provisions hereof, all ar any of their
Serles D Prefarred Shares into Series C Preferred Shares on the basis of ons
Series C Prefeired Share for each Serles D Preferred Share. The Corparation
shall, not more than 60 days and not lesa than 30 days prior to the applicable
Series D Conversion Date, give notice in writing in accordance with the
pravisions in subparagraph 2(b) to the then registered holders of the Series D
Preferred Shares of the conversion right provided for in this paragraph (5), which
notice shall set out the Seres D Conversion Date and instructions to such
holders as to the method by which such conversion right may ba exercised. Cn
the 30™ day prior to each Serles D Conversion Date, the Corparation shall give
notice in writihg to the then registered holders of the Serles D Preferred Sharas
of the Annual Fixed Dividend Rate for the Series C Prefarred Shares for the next
succeeding Subsequent Fixed Rate Period and the Floating Quarterly Dividend
Rate for the Serles D Prefetred Shares for the next succesding Quarterly
Floating Rate Period. Such notice shall be delivered in accordance with the
pravisions of subparagraph (2)(b).

(b) )i the Corporation gives notice as provided In paragraph (4) to the holders of the
Series D Preferred Shares of the redemption of all of the Series D Prefarred
Shares, then the right of a holder of Series D Preferred Shares to convert such
Series D Preferred Shares shall terminate effective on the date of such nofice
and the Corporation shall not be required to give the notlcs specified in
subparagraph (a) of this paragraph (5). :

(0)  Holders of Series D Prefamrad Shares shall not be entitled to convert their shares
into Series ¢ Preferred Shares if the Corporation determines that there would
" remain outstanding on a Séries D Conversion Data less than 1,000,000 Series C
Preferred Shares, after having taken into account all Serles D Preferrad Shares
tendered for conversion into Series C Preferred Shares and all Series C
Praferred Shares tendered for conversion Into Series D Preferred Shares, and
the Corporation shall give notlce in writlhg thereof in accordance with the
provisians of subparagraph (2)(b) to all affected registered holders of the Series
D Preferred Shares at least seven days prior to the applicable Series D
Conversion Date and shall issue and deliver, or cause to be dslivered, prior to
such Series D Conversion Date, at the expense of the Corporation, fo such
holdars of Series D Prefered Shares who have surrenidered for conversion any
certificate or certificates representing Series D Preferred Shares, ceriificates
representing the Serles D Preferred Shares represented by any certificate or
certificates so surrendered.

(d)  If the Corporation detenmines that there would remain outstanding on a Serles D
Conversion Date less than 1,000,000 Serles D Preferred Shares, after having
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taken into account all Series D Preferred Shares tendered for conversion into
Seres C Preferred Shares and all Series C Prefemed Shares fendered for
conversion into Berles D Praferred Shares, then all of the remaining outstanding
Series D Preferred Shares shall be converted automatically into Serles C
Preferred Sharas on the basis of one Serles C Preferrad Share for sach Series D
Preferred Share on the applicable Series D Conversion Date and the Corparatlon
shall glve notice in writing theraof in accordance with the provisions of
subparagraph (2)(b) to the then registered holders of such remaining Serles D
Preferred Shares af least seven days prior to the Series D Conversion Date.

(8)  The conversion right may be exercised by a holder of Series D Preferrad Shares
by notlee in writing, in a form salisfactary to the Corporation (the “Series D
Converslon Notice”), which notice must be raceived by tha transfer agent and
registrar for the Serles D Preferred Shares at the principal office In Toronte or
Calgary of such transfer agent and registrar not earlier than the 30th day prior to,
but not later than 5:00 p.m. (Toronte time) on the 15th day preceding, & Series D
Converslon Date. The Series D Converslon Notice shall indicate the number of
Series D Preferred Shares to be converted. Once recelved by the transfer agent
and reglstrar on behalf of the Corporation, the election of & holder to convert Is
irevocable. Except in the case where the Series C Preferred Shares are in the
Book-Based System, If the Series G Preferred Shares are to be registered in a
name or names different from the name or names of the registered holder of the
Saries D Preferred Shares to be converted, the Series D Conversion Notice shall
cantain written notice in form and axecution satisfactory to such transfer agent
and reglstrar directing the Corporation to register the Series C Preferred Shares
In some other nama or names (the “Serles D Transferee”) and stating the name
or names (with addresses) and a written declaration, ¥ required by the
Corporation or by applicable law, as to the residence and share ownership status
of the Serias D Transferee and such other matters as may be required by such
law in order to determine the entitlement of such Series D Transferee to hold
such Series C Preferred Shares.,

)] if all remaining outstarding Series D Preferred Shares are to be canverted into
Series C Preferred Shares on the applicable Series D Conversion Date as
provided for in subparagraph (d) of this paragraph (8), the Series D Preferred
Shares that holders have not previously elected to convert shall be converied on
the Serles D Conversion Date Into Series C Preferred Shares and the holders
thereof shall be deemed to be holders of Serles C Preferred Shares at 5:00 p.m.
(Toranto time) on ihe Serles D Conversion Date and shall be entiifed, upon
surrender during regular business hours st the principal office in Toronto or
Calgery of the transfer agent and ragistrar of the Corparation of the certificate or
certificates representing Series D Preferred Shares not previously surrendered
for conversion, to recelve a certificate or certificates raprasenting the same
number of Series C Preferred Shares in the manner and subjest 1o the provisions
of this paragraph (5) and paragraph (14).

{@) Subject to subparagraph (h) of this paragraph (5) and paragraph (14), as
promptly as practicable after the Series D Conversion Date the Corporation shall
deliver or cause to be delivered cerfificates representing the Series G Preferred
Shares registered In the name of the holders of the Serles D Preferred Shares to
be converted, or as such holders shall have directed, on presentation and
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surrander at the principal office in Tororto or Gaigary of the transfer agent and
registrar for the Series D Preferred Shares of the certificate or certificates for the
Series D Preferrad Shares to ba converted. If only a part of such Series D
Preferred Shares represented by any certificate shall be converled, a new
certificate for the balance shall be Issued at the expense of the Corporation.
From and afier the data specified in any Series D Conversion Notice, the Series
D Prefetred Shares convarted Into Series C Praferred Shares shall cease to be
outstanding and shall be restored to the status of authorized but unissued
shares, and the holders thereof shall cease to ba entitled to dividends and shall
not be entitiad to exercise any of the rights of holders in respect thereof unless
the Corporation, subject to paragraph (14) shall fail to dellver to the holders of the
Series D Preferred Shares to be converted share cerfificates representing the
Seties G Preferred Sharas Into which such shares have bgen converted.

The obligation of the Corporation to issue Series C Preferred Shares upon
convarsion of any Series D Preferred Shares shall be deferred during the
continuance of any one ormore of the following avents:

(i) the issuing of such Serias C Preferred Shares is prohibited pursuant to
any agreement or arrangement entered into by the Corporation to assure
its solvency or continued operatlon;

(it) the issuing of such Series C Preferred Shares is prohibited by law or by
any regutatory ar other authority having jurisdiction over the Corporation
that is acting in conformity with law; or

(ily  for any reasaﬁ beyond its contral, the Corporation is unable to Issue
Saries ¢ Preferred Shares or is unable to deliver Series C Preferred
Shares.

The Corporation reserves the right not to deliver Serlas C Preferred Shares to
any person that the Corporation or its transfer agent and registrar has reason to
helieve is a person whase addrass is in, or that the Corporation or its transfer
agent and registrar has reason to believe is & resident of any jurisdiction outsida
Canada if such delivery would require the Corporation to take any action to
comply with the securities laws of such jurisdiction. In those circumstancas, the
Corporation shall hold, as agent of any such person, all or the relevant number of
Series C Praferred Shares, and the Corporation shall attempt to sall such Series
G Preferred Shares to parties other than the Corporation and its affiliates on
behalf of any such person. Stch sales (if any) shall be made at such times and at
such prices as the Corporation, In its sole discretion, may determine, The
Corporation shall not be subject to any lability for failure to sell Series C
Preferred Shares on behalf of any such person at all or at any particular price or
on any particular day. The net proceeds recelved by the Corporaticn from the
sale of any such Serles C Preferred Shares shall be delivered to any such
person, after deducting the costs of sale, by cheque or in any other manner
determined by the Corporation.

Liguidation, Dissolution or Winding-up

In the avent of a Liquidation, the holders of the Series D Preferred Shares shall be entitled to
receive $25.00 per Series D Preferred Share plus ell accrued and unpaid dividends thereon,
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which for such purpese shall be calculated on a pro rata basis for the period from and Including
the last Dividend Payment Date on which dividends on the Sares D Preferred Shates have
been pald to but excluding the date of such Liguidation, bafore any amount shall be paid or any
property or assets of the Corporation shall be distributed to the holders of the Comman Shares
or to the holders of any other shares ranking junior to the Series D Preferred Shares in any
respect.  After payment to the halders of the Serles D Preferred Shares of the amount so
payable to them, they shall not, as such, be entitled to share In any fusther distribution of the
property or assets of the Corporation.

7. Voting Rights

The holders of the Series D Preferred Shares shall not be entitled to receive notice of or to
attend any meeting of the shareholders of the Corparation and shall not be entitied to vote at
any such meeting unless and until the Corporation falls to pay in the aggregate six quarterly
dividends on the Serles D Preferred Shares pursuant to clause 2 hereof on the dates when the
same should be pald, whether or not cansecutive, and whether or not such dividends have been
declared and whethar on not there are any moneys of the Corporation properly applicable o the
payment of dividends; thereafter, but only for so long as any dividands on the Serles D
Proferred Shares remain in arrears, the holders of the Series D Preferred Shares shall be
entitied 10 one vote for each full $25 of subscription price of the Series D Preferred Shares held
by them and in addition shall bé entitled, voting saparately and exclusively as a combined class
with the holdars of all serles of First Preferred Shares who at such time are entitled to voie for
the election of directors, to elect two members of the board of direclors if the board conaists of
less than shxteen directors or three members of the board of directors {f the board conslsis of
sixtean or more directors.  Notwithstanding anything contained in the bylaws of the
Corporatlon, the term of office of all persons wha may be directors of the Corporation al any
time when the right to elect directors shall acerue fo the holders of the Series D Preferred
Shares as provided In this paragraph or who may be appointed as dirsctors therealter and
- pefore a mesting of shareholders shall have been hald shall terminate upon the election of
directors at the next annual masting of shareholders or at a speclal meeting of shareholders
which may be held for the purpose of electing directors at any time after the accrual of such
right to elact directors upon not ess than 21 days’ written notice and which shall be called by
the Secretary of the Corporation upon the written request of the holders of record of at least
one-tenth of o aggregate subscription price of the then outstanding First Prefarrad Shares
then entitled to vote Tor the election of directors; in default of the calling of such special mesting
by the Secratary within five days aftar the making of such request such meeting may be called
by any holder of racord of First Preferred Shares then entitled to vote for the election of
directors. Aty vacancy occurring among the members of the board elected to represent the
holders of any First Preferred Shares in accordance with the foregoing provisions of this
paragraph may be filled by the board with the consent and approval of a remaining director
electad to represent the holders of First Preferred Shares but If there be no such remaining
director the board may elect sufficient members to fill the vacancy or vacancies, Whether o not
such vacancles are so filled by the board, the holders of record of at least one-tenth of the
aggregate subsaription price of the then outstanding First Preferred Shares entitled to vote for
the election of directors shall have the right to require the Secretary of the Corporation to call a
meefing of the holders of First Preferred Shares entitled to vote for the election of directors for
the purpose of filling the vacancles or replacing all or any of the parsons filling such vacancies
who have been appointed by the directors when there ls no director in office who has besn
glected to represent the holders of the First Preferred Shares entitled to vote for the slection of
directors. Notwithstanding anything contained in the by-laws of the Corparation, (1) upon any
termination of the sald right to elect directors, the term of office of the directors elected or
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appointed to represent the holders of First Preferred Shares entitled to vote for the elaction of
directors shall forthwith terminate and (2) it shall not ba necessary for a parson to be a holder of
First Preferred Shares in order to qualify for elaction or appeintment as a diractar of the
Corporation to represent the holders of First Preferred Shares as described hersunder.

8. Rostrictions on Partial Redemption or Purchase

So long as any of the Series D Preferred Shares are outstanding, the Corporation shall not call
for redemption, purchase, reduce or otherwise pay for less than all the Series D Freferred
Shares and all ather preferred shares then outstanding ranking prior to or on a parity with the
Series D Preferrad Shares with respect to payment of dividends unless all dividends up to and
including the dividends payable on the last pracading dividend payment dates on all such
shares then outstanding shall have been declared and pald or set apart for payment at the date
of such call for redemption, purchase, reduction or other payment.

8. Rastrictions on Payment of Dividends and Reduction of Junior Capital

So long as any of the Series D Preferred Shares are nutsianding, the Carporation shall not:

(a)  daclare, pay or set apart for payment any dividends (other than stock dividends
in shares of the Corporation ranking junior to the Series D Preferred Shares) on
the Common Shares or any other shares of the Corporation ranking junior to the
Serles D Preferred Shares with respact to payment of dividends; or

{b)  call for redemption of, purchase, reduce the stated capital maintained by the
Corporation or otherwise pay for any shares of the Corporation ranking junior to
the Series D Preferrad Shares with respect to repayment of capital or with
raspect to payment of dividands;

unless all dividends up to and including the dividends payable cn the Iast preceding dividend
payment dates on the Series D Preferred Shares and on all other preferred shares ranking prior
to or on a parity with the Series D Preferred Shares with respact 1o payment of dividends then
outstanding shall have been declared and paid or set apart for payment at the dates of any such
action referred {o in subparagraphs 9(z) and (b).

10. Isaue of Additional Preferred Shares

No class of shares may be created or issued ranking as to repayment of capital ar paymeant of
dividends prior to or on a parity with the Series D Preferred Shares without the prior approval of
the holders of the Serles D Preferred Shares given as spacified in paragraph (1 1), nor shall the
number of Series D Preferred Shares be increased without such approval, provided, howeaver,
that nothing in this paragraph (10) shall prevent the Corporation from creating additional series
of First Preferred Shares and, If all dividends then payable on the Series D Preferred Shares
shail have been pald or set apart for payment, from issuing additional series of First Preferred
Sharas without such approval.

11.  Sanction by Holders of Series D Preferred Shares

The appraval of the holders of the Series D Preferred Shares with respect to any and all matters
referred to in these share provisions may be given in writing by all of the holders of the Series D
Preforred Shares outstanding or by resolution duly passed and carried by not less than
two-thirds of the votes cast on a poll at @ meeting of the holders of the Saries D Preferred
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Shares duly called and held for the purpose of considering the subject matter of such resolution
and at which holders of not less than a majority of all Series D Preferred Shares then
outstanding are present In parson or represented by proxy in accordance with the by-laws of the
Corporation; provided, however, that if at any such meeting, when ariginally heid, fhe holders of
at least a malority of all Serles D Preferred Shares then outstanding are not present in persan or
50 represented by proxy within 30 minutes after the time fixad for the meeting, then the meeting
shall be adjourned to such date, being not iess than 15 days iater, and to such fime and place
as may be fixed by the chaltman of such meeting, and at such adjourned meeting the holders of
Serles D Preferrad Shares present in person or §0 represented by proxy, whether or not they
hold & majority of all Serles D Preferred Shares then outstanding, may transact the business for
which the meeting was originally called, and a resolution duly passed and carried by not less
than two-thinds of the voles cast or a poll at such adjourned meeting shall constitute the
approval of the tolders of the Serles D Preferred Shares, Notice of any such original meeting of
the holders of the Serles D Preferred Shares shall be given not less than 156 days prior to the
date fixed for such meeting and shall spetify In general terms the purpose for which the meeting
is called, and notice of any such adjourned meeting shall be given not less than 10 days prior to
the date fixed for such adjourned mesting, but it shall not be necessary to specify in such notice
the purpose for which the adjourned meeting is called. The formalities to be observed with
respect fo the giving of notice of any such original mesting or adjoumed mesting and the
canduct of it-shall he those from time to time prescribed in the by-laws of the Corporation with
respact to meetings of ehareholders. On every poll taken at any such original meeting: or
adjoumed meeting, each holder of Series D Preferred Shares present in person or represented
by proxy shall be entitled to one vote for each of the Seriss D Preferred Shares held by such
holder.

12. Tax Election

The Corperafion shall elect, In the manner and within the time provided under
subsection 181.2(1) of the ihenme Tax Act (Canada) or any successor of replacement provigion
of similar effect, to pay tax at a rate, and shall take all other action necessary under such Act,
such that no holder of Series D Preferred Sheres shall be required to pay tax on dividends
recoived on the Serles D Preferred Shares under gection 187.2 of such Act oF any succassor or
replacemaent provision of similar effect.

13.  Withholding Tax

Notwithstanding any other pravision of these share pravisions, the Corporation may deduct or
withhold from any payment, distribution, issuance or delivery (whether In cash or in shares) o
be made pursuant to these share provisions ahy amounts required or perrmitted by law to be
deducted or withheld from any such payment, distribution, tesuance or dellvery and shall remit
any such amounts to the relevant tax authority as required. If the cash componant of any
payment, distribution, 1sst:ance or delivery to be made pursuant to these share provisions is 1858
than the amount that the Corporation is so requited or permitted to deduct or withhold, the
Corporation shall be permitted to deduct and withhold from any non-cash payment, distribution,
issuance or delivery to be made pursuant 10 these share provisions any emounts required or
permitted by law to be dedusted or withheld from any such payment, distributlon, issuance or
delivery and io dispose of such property in order to remit any amount regquired fo be remitied to
any relevant tax authority. Notwithstanding the foregoing, the amount of any payment,
distribution, issuance ar delivery made to a holder of Series D Preferred Shares pursuant to
these share provisions shall be considered fo be the amount of the payment, distribution,
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lssuance or delivery recelved by such holder plus any amount deducted or withheld pursuant to
this paragraph (13).

Holders of Series D Prefarred Shares shall be responsible for all withholding taxes under
Part Xill of the Income Tax Act (Canada) In respect of any payment, distribution, issuance or
delivery made or credited to thern pursuant to these share proviions and shall indemnify and
hald harmless the Comoration on an aftertax basis for any such taxes imposed on any
payment, distribution, issuance or delivery made or credited to them pursuant to these share
provisions. ‘

14. Book-"Basad System

(a)  Subject to the provisions of subparagraphs (b) and (c) of this paragraph (14) and
notwithstanding the pravisions of paragraphs (1) through (13) of these share
provisions, the Series D Preferred Shares shall be evidenced by a single fully
registered Global Certificate representing the aggregate number of Series D
Preferred Shares issued by the Corporation which shall be held by, or on behaif
of, the System Operator as custodian of the Global Certificate for the Participants
and registered In the name of “CDS & Co.” (or In such other name as the System
Operator may use from time to time as its nominee for purposes of the
Book-Based System), and registrations of ownership, transfers, surrenders and
conversions of Series D Praferrad Shares shall be made only through the
Book-Based System.  Accordingly, subject to subparagraph(c) of this
paragraph (14), no beneficial holder of Series D Preferred Shares shall receive a
certificate or other instrument from the Corporation or the Syatem Operator
evidencing such holder's ownership thereof, and no such holder shall be shown
on the records maintained by the System Operator except through a book-entry
accaunt of a Participant acting on behaif of such holdar.

(b) Notwithstanding the provisions of paragraphs (1) through (13), 50 long as the
System Operator is the registered holder of the Serles D Preferred Shares:

0] the System Operator shall be considered the sole owner of the Serles D
Preferred Shares for the purposes of recelving notices or payments on or
in respect of the Series D Preferred Shares or the dellvery of Series C
Preferred Shares and certificates therefor upon the exercise of rights of
canversion; and

(i)  the Corporation, pursuant fo the exercise of rights of redemption or
converslon, shall deliver ar cause to be delivered to the System Operator,
for tha benefit of the baneficial holders of the Series [ Preferred Shares,
the cash redemption price for the Serivs D Preferred Shares or
cerlificates for Series C Preferred Shares against delivery to the
Corporation’s account with the System Operator of such holders” Series D
Preferred Shares,

(c) If the Corporation determines that tha System Operator is no longer wiling or
able to discharge properly its responsibliiies with respect to the Book-Based
System and the Corporation is unable to locate a qualified successor or the
Corporation elects, or Is required by applicable law, 1o withdraw the Series D
Preferred Shares from the Book-Based System, then subparagraphs (a) and (b)
of this paragraph (14) shall no longer be applicable to the Serles D Preferred

28 of 29
181482405



NOV/23/201 1/WED 16:47 Macleod Dixon FAX Ko, 403 264 5973 P, 032/032

SR Rttt A
sitantFax Hov 25 2611 19:43

Shares and the Corporation shall nofify Book-Entry Holders through the System
Operator of the oocurence of any such event or election and of the avallabllity of
Definitive Shares to Book-Entry Holders. Upon surrender by the System
Operator of the Global Certificate to the transfer agent and registrar for the
Garles [ Preferred Shares accompanled by registration Instructions for
re-registration, the Gorporation shall execute and dellver Definitive Shares. The
Corporation shall net be liable for any delay in dslivering such instructions and
may conclusively act and rely on and shall ba protected In acting and relying on
such instructions. Upon the issuance of Definitive Shares, the Corporation shall
recognize the registered holders of such Definitive Shares and the Book-Entry
Shares for which such Definilive Shares have baen substituted shall be void and
of no further effect,

(d)  The provisions of paragraphs (1) through (13) and the exerclse of rights of
redemption and conversion with respect to Serles D Preferred Shares are subject
to the provislons of this paragraph (14), and to the extent that there is any
inconsistancy or conflict between such provisions, the provisions of this
paragraph (14) shall prevail.

15.  Wire or Electronic Transfer of Funds

Notwithstanding any ofher right, privilege, restriction or conditlan attaching te the Series D
Preferred Shares, the Corporation may, at its option, make any payment due to registered
holders of Serles D Preferred Shates by way of a wire or electronic transfer of funds to such
nolders. If a payment Is made by way of a wire or electronic transfer of funds, the Corporation
shall be responsikle for any applicable charges or fees ralating fo the making of such transfer.
As spon as practicable following the determination by the Corporation that a payment is to be
made by way of a wire or elactronic fransfer of funids, the Carporation shall provide a notice to
the applicable registered holders of Series D Preforrad Shares at their respective addresgas
appearing on the books of the Corporation. Such notice shall request that each applicable
registered holder of Series D Proferred Shares provide the particulars of an account of such
holder with a chartered bank in Canada to which the wire or alectrontc transfer of funds shall be
directed. |f the Corporation doas not recalve account particulars from a registered holder of
Series D Preforred Shares prior to the date such payment is 10 be made, the Corporation shail
deposit the funds otherwise payable to such holder in a special account or accounts in trust for
such holder. The making of a payment by way of a wire or electronle transfer of funds or the
deposit by the Corporation of funds otherwise payable to a holder in a special account or
accounts in trust for such holder shall be deemad o constitute payment by the Corporation on
the date thereof and shall satisfy and discharge all liabilities of the Corparation for such payment
1o the extent of the amount represented by such transfer or deposit.

16. Amendments

The provisions attaching to the Series D Shares may be deleted, varied, modified, amended or
amplified by articles of amendraent with such approval 2s may then be required by the Canada
Businass Corporations Act, with any such approval to ba glven in accordance with
paragraph (11) and with any requlred approvals of any stock exchanges on which the Series D
Shares may be listed. 2
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