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TELUS INTERNATIONAL (CDA) INC. 

(the “Company”) 

1 INTERPRETATION 

1.1 Definitions 

In these Articles, unless the context otherwise requires: 

(1) “Acknowledgement” means a non-transferable written acknowledgement of the 
shareholder’s right to obtain a certificate for shares of any class or series, including 
a direct registration system advice; 

(2) “applicable securities laws” means the applicable securities legislation of Canada 
(if any), each relevant province and territory of Canada, as amended from time to 
time, the rules, regulations and forms made or promulgated under any such statute 
and the published national instruments, multilateral instruments, policies, bulletins 
and notices of the securities commission and similar regulatory authority of each 
province and territory of Canada; 

(3) “appropriate person” has the meaning assigned thereto in the Securities Transfer 
Act; 

(4) “board of directors”, “directors” and “board” mean the directors or sole director 
of the Company for the time being; 

(5) “Business Corporations Act” means the Business Corporations Act (British 
Columbia) from time to time in force and all amendments thereto or replacements 
thereof and includes all regulations and amendments thereto made pursuant to that 
Act; 

(6) “business day” means any day other than a Saturday, Sunday or any statutory 
holiday in the province of British Columbia; 

(7) “Interpretation Act” means the Interpretation Act (British Columbia) from time to 
time in force and all amendments thereto and includes all regulations and 
amendments thereto made pursuant to that Act; 

(8) “legal personal representative” means the personal or other legal representative 
of a shareholder, and includes a trustee in bankruptcy of the shareholder; 

(9) “protected purchaser” has the meaning assigned thereto in the Securities Transfer 
Act; 

(10) “registered address” means a shareholder’s address as recorded in the central 
securities register; 

(11) “seal” means the seal of the Company, if any; 
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(12) “Securities Transfer Act” means the Securities Transfer Act (British Columbia), as 
amended or re- enacted from time to time; 

(13) “TELUS” means TELUS Corporation or any successor.  

1.2 General 

In these Articles: 

(1) expressions referring to writing include printing, lithography, typewriting, 
photography, facsimile, Internet, e-mail, CD-ROM, diskette, electronic and other 
modes of representing or reproducing words; 

(2) expressions referring to signing include facsimile and electronic signatures; and 

(3) the words “including”, “includes” and “include” means including (or includes or 
include) without limitation. 

1.3 Special Majority 

(1) For the purposes of the Articles and the Business Corporations Act, the majority of 
votes required for the Company to pass a special resolution at a general meeting is 
two-thirds of the votes cast on the resolution. 

(2) For the purposes of the Business Corporations Act, and unless otherwise provided 
in the Articles, the majority of votes required for shareholders holding shares of a 
class or series of shares to pass a special separate resolution is two-thirds of the 
votes cast on the resolution. 

1.4 Business Corporations Act and Interpretation Act Definitions Applicable 

The definitions in the Business Corporations Act and the definitions and rules of construction in 
the Interpretation Act, with the necessary changes and unless the context requires otherwise, apply 
to these Articles as if the Articles were an enactment. If there is a conflict between a definition in 
the Business Corporations Act and a definition or rule in the Interpretation Act relating to a term 
used in these Articles, the definition in the Business Corporations Act will prevail. 

1.5 Conflicts Between Articles and the Business Corporations Act 

If there is a conflict or inconsistency between these Articles and the Business Corporations Act, 
the Business Corporations Act will prevail.  

2 SHARES AND SHARE CERTIFICATES 

2.1 Authorized Share Structure 

The authorized share structure of the Company consists of shares of the class or classes and series, 
if any, described in the Notice of Articles of the Company. 
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2.2 Form of Share Certificate 

Each share certificate issued by the Company must comply with, and be signed as required by, the 
Business Corporations Act. 

2.3 Shareholder Entitled to Share Certificate or Acknowledgement 

Unless the shares of which the shareholder is the registered owner are uncertificated shares, each 
shareholder is entitled, upon request and without charge, to (1) one share certificate representing 
the shares of each class or series of shares registered in the shareholder’s name or (2) an 
Acknowledgement, provided that in respect of a share held jointly by several persons, the 
Company is not bound to issue more than one share certificate or Acknowledgement and delivery 
of a share certificate or Acknowledgement to one of several joint shareholders or to one of the 
joint shareholders’ duly authorized agents will be sufficient delivery to all. 

2.4 Delivery by Mail 

Any share certificate or Acknowledgement may be sent to the shareholder by mail at the 
shareholder’s registered address and neither the Company nor any director, officer or agent of the 
Company is liable for any loss to the shareholder because the share certificate or 
Acknowledgement is lost in the mail, stolen or returned. 

2.5 Replacement of Worn Out or Defaced Share Certificate 

If the directors are satisfied that a share certificate is worn out or defaced, the directors must, on 
production of the share certificate and on such other terms, if any, the directors determine: 

(1) order the share certificate to be cancelled; and 

(2) issue a share certificate or Acknowledgement. 

2.6 Replacement of Lost, Destroyed or Wrongfully Taken Share Certificate 

If a person entitled to a share certificate claims that the share certificate has been lost, destroyed 
or wrongfully taken, the Company must issue a share certificate or an Acknowledgement if that 
person: 

(1) so requests before the Company has notice that the share certificate has been 
acquired by a protected purchaser; 

(2) provides the Company with an indemnity bond sufficient in the Company’s 
judgment to protect the Company from any loss that the Company may suffer by 
issuing a new certificate or Acknowledgement; and 

(3) satisfies any other reasonable requirements imposed by the directors. 

A person entitled to a share certificate or Acknowledgement may not assert against the Company 
a claim for a new share certificate or Acknowledgement where a share certificate has been lost, 
apparently destroyed or wrongfully taken if that person fails to notify the Company of that fact 
within a reasonable time after that person has notice of it and the Company registers a transfer of 
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the shares represented by the certificate before receiving a notice of the loss, apparent destruction 
or wrongful taking of the share certificate. 

2.7 Recovery of New Share Certificate 

If, after the issue of a new share certificate, a protected purchaser of the original share certificate 
presents the original share certificate for the registration of a transfer, then in addition to any rights 
on the indemnity bond, the Company may recover the new share certificate from a person to whom 
it was issued or any person, other than a protected purchaser, taking under that person. 

2.8 Splitting Share Certificates 

If a shareholder surrenders a share certificate to the Company with a written request that the 
Company issue in the shareholder’s name two or more share certificates, each representing a 
specified number of shares and in the aggregate representing the same number of shares as the 
share certificate so surrendered, the Company must cancel the surrendered share certificate and 
issue replacement share certificates in accordance with that request. 

2.9 Share Certificate or Acknowledgement Fee 

There must be paid to the Company, in relation to the issue of any share certificate or 
Acknowledgement under Articles 2.5, 2.6 or 2.8, the amount, if any and which must not exceed 
the amount prescribed under the Business Corporations Act, determined by the directors or the 
Company’s transfer agent. 

2.10 Recognition of Interests 

The Company is not bound by or compelled in any way to recognize (even when having notice 
thereof): (a) any equitable, contingent, future or partial interest in any share or fraction of a share 
or, (b) except as required by law or statute or these Articles or as ordered by a court of competent 
jurisdiction, any other rights in respect of any share except an absolute right to the entirety thereof 
in the shareholder. 

3 ISSUE OF SHARES 

3.1 Directors Authorized 

Subject to the Business Corporations Act and the rights of the holders of issued shares of the 
Company, the Company may issue, allot, sell or otherwise dispose of the unissued shares, and 
issued shares held by the Company, at the times, to the persons (including directors), in the manner, 
on the terms and conditions and for the issue prices (including any premium at which shares with 
par value may be issued) that the directors may determine. 

3.2 Conditions of Issue 

Except as provided for by the Business Corporations Act, no share may be issued until it is fully 
paid. A share is fully paid when: 

(1) consideration is provided to the Company for the issue of the share by one or more 
of the following: 
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(a) past services performed for the Company; 

(b) property; 

(c) money; and 

(2) the value of the consideration received by the Company equals or exceeds the issue 
price set for the share under Article 3.1. 

3.3 Commissions 

The directors may from time to time authorize the Company to pay a reasonable commission to 
any person in consideration of his purchasing or agreeing to purchase shares of the Company, 
whether from the Company or from any other person, or procuring or agreeing to procure 
purchasers for any such shares. 

3.4 Share Purchase Warrants and Rights 

Subject to the Business Corporations Act, the Company may issue share purchase warrants, 
options and rights upon such terms and conditions as the directors determine. 

4 SECURITIES REGISTERS 

4.1 Central Securities Register 

As required by and subject to the Business Corporations Act, the Company must maintain a central 
securities register, which may be kept in electronic form and may be made available for inspection 
in accordance with the Business Corporations Act by means of computer terminal or other 
electronic technology. 

4.2 Appointment of Agent 

The directors may, subject to the Business Corporations Act, appoint an agent to maintain the 
central securities register. The directors may also appoint one or more agents, including the agent 
which keeps the central securities register, as transfer agent for its shares or any class or series of 
its shares, as the case may be, and the same or another agent as registrar for its shares or such class 
or series of its shares, as the case may be. The directors may terminate such appointment of any 
agent at any time and may appoint another agent in its place. 

5 SHARE TRANSFERS 

5.1 Registering Transfers 

Subject to the Business Corporations Act and the Securities Transfer Act, a transfer of a share of 
the Company must not be registered unless the Company or the transfer agent or registrar for the 
class or series of the share to be transferred has received: 

(1) in the case of a share certificate that has been issued by the Company in respect of 
the share to be transferred, that share certificate and a written instrument of transfer 
(which may be on a separate document or endorsed on the share certificate) from 
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the shareholder or other appropriate person or from an agent who has actual 
authority to act on behalf of that person; 

(2) in the case of an Acknowledgment in respect of the share to be transferred, a written 
instrument of transfer that directs that the transfer of the share be registered, from 
the shareholder or other appropriate person or from an agent who has actual 
authority to act on behalf of that person; 

(3) in the case of a share that is an uncertificated share, a written instrument of transfer 
that directs that the transfer of the share be registered, from the shareholder or other 
appropriate person or from an agent who has actual authority to act on behalf of 
that person; and 

(4) such other evidence, if any, as the Company or the transfer agent or registrar for 
the class or series of the share to be transferred may require to prove the title of the 
transferor or the transferor’s right to transfer the share, that the written instrument 
of transfer is genuine and authorized and that the transfer is rightful or to a protected 
purchaser. 

5.2 Form of Instrument of Transfer 

The instrument of transfer in respect of any share of the Company must be either in the form, if 
any, on the back of the Company’s share certificates or in any other form that may be approved 
from time to time by the Company or its transfer agent for the class or series of shares to be 
transferred. 

5.3 Transferor Remains Shareholder 

Except to the extent that the Business Corporations Act otherwise provides, a transferor of shares 
is deemed to remain the holder of the shares until the name of the transferee is entered in a 
securities register of the Company in respect of the transfer. 

5.4 Signing of Instrument of Transfer 

If a shareholder, or his or her duly authorized attorney, signs an instrument of transfer in respect 
of shares registered in the name of the shareholder, the signed instrument of transfer constitutes a 
complete and sufficient authority to the Company and its directors, officers and agents to register 
the number of shares specified in the instrument of transfer or specified in any other manner, or, if 
no number is specified, all the shares represented by the share certificates or set out in the 
Acknowledgement deposited with the instrument of transfer: 

(1) in the name of the person named as transferee in that instrument of transfer; or 

(2) if no person is named as transferee in that instrument of transfer, in the name of the 
person on whose behalf the instrument is deposited for the purpose of having the 
transfer registered. 
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5.5 Enquiry as to Title Not Required 

Neither the Company nor any director, officer or agent of the Company is bound to inquire into 
the title of the person named in the instrument of transfer as transferee or, if no person is named 
as transferee in the instrument of transfer, of the person on whose behalf the instrument is deposited 
for the purpose of having the transfer registered or is liable for any claim related to registering the 
transfer by the shareholder or by any intermediate owner or holder of the shares, of any interest in 
the shares, of any share certificate representing such shares or any Acknowledgement in respect 
of such shares. 

5.6 Transfer Fee 

There must be paid to the Company or its transfer agent, in relation to the registration of any 
transfer, the amount, if any, determined by the Company or its transfer agent. 

6 TRANSMISSION OF SHARES 

6.1 Legal Personal Representative Recognized on Death 

In the case of the death of a shareholder, the legal personal representative of the shareholder, or in 
the case of shares registered in the shareholder’s name and the name of another person in joint 
tenancy, the surviving joint tenant, will be the only person recognized by the Company as having 
any title to the shareholder’s interest in the shares. Before recognizing a person as a legal personal 
representative of a shareholder, the directors may require the original grant of probate or letters of 
administration or a court certified copy of them or the original or a court certified or authenticated 
copy of the grant of representation, will, order or other instrument or other evidence of the death 
under which title to the shares or securities is claimed to vest. 

6.2 Rights of Legal Personal Representative 

The legal personal representative of a shareholder has the same rights, privileges and obligations 
that attach to the shares held by the shareholder, including the right to transfer the shares in 
accordance with these Articles, provided appropriate evidence of appointment or incumbency, 
within the meaning of the Securities Transfer Act, and the documents required by the Business 
Corporations Act and the directors have been deposited with the Company. This Article 6.2 does 
not apply in the case of the death of a shareholder with respect to shares registered in the 
shareholder’s name and the name of another person in joint tenancy. 

7 PURCHASE OF SHARES 

7.1 Company Authorized to Purchase Shares 

Subject to Article 7.2, the special rights and restrictions attached to the shares of any class or series 
and the Business Corporations Act, the Company may, if authorized by the directors, purchase or 
otherwise acquire any of its shares upon the terms authorized by the directors. 

7.2 Purchase When Insolvent 

The Company must not make a payment or provide any other consideration to purchase or 
otherwise acquire any of its shares if there are reasonable grounds for believing that: 
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(1) the Company is insolvent; or 

(2) making the payment or providing the consideration would render the Company 
insolvent. 

7.3 Sale and Voting of Purchased Shares 

If the Company retains a share, purchased or otherwise acquired by it, the Company may sell, gift 
or otherwise dispose of the share, but, while such share is held by the Company, it: 

(1) is not entitled to vote the share at a meeting of its shareholders; 

(2) must not pay a dividend in respect of the share; and 

(3) must not make any other distribution in respect of the share. 

8 BORROWING POWERS 

8.1 Borrowing Powers 

The Company, if authorized by the directors, may: 

(1) borrow money in the manner and amount, on the security, from the sources and on 
the terms that the directors consider appropriate; 

(2) issue bonds, debentures and other debt obligations either outright or as security for 
any liability or obligation of the Company or any other person and at such discounts 
or premiums and on such other terms as the directors consider appropriate; 

(3) guarantee the repayment of money by any other person or the performance of any 
obligation of any other person; and 

(4) mortgage, charge, whether by way of specific or floating charge, grant a security 
interest in, or give other security on, the whole or any part of the present and future 
assets and undertaking of the Company. 

8.2 Delegation 

The directors may from time to time delegate to such one or more of the directors or officers of 
the Company as may be designated by the board all or any of the powers conferred on the board 
by Article 8.1 or by the Business Corporations Act to such extent and in such manner as the 
directors shall determine at the time of each such delegation. 

9 ALTERATIONS 

9.1 Alteration of Authorized Share Structure 

Subject to Article 9.2 and the Business Corporations Act, the Company may: 

(1) by ordinary resolution: 
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(a) create one or more classes or series of shares or, if none of the shares of a 
class or series of shares are allotted or issued, eliminate that class or series 
of shares; 

(b) increase, reduce or eliminate the maximum number of shares that the 
Company is authorized to issue out of any class or series of shares or 
establish a maximum number of shares that the Company is authorized to 
issue out of any class or series of shares for which no maximum is 
established; 

(c) if the Company is authorized to issue shares of a class of shares with par 
value: 

(i) decrease the par value of those shares; or 

(ii) if none of the shares of that class of shares are allotted or issued, 
increase the par value of those shares; 

(d) change all or any of its unissued, or fully paid issued, shares with par value 
into shares without par value or any of its unissued shares without par value 
into shares with par value; or 

(e) alter the identifying name of any of its shares; 

and, if applicable, alter its Articles and Notice of Articles accordingly; or 

(2) by resolution of the directors, subdivide or consolidate all or any of its unissued, or 
fully paid issued, shares and, if applicable, alter its Articles and Notice of Articles 
accordingly. 

9.2 Special Rights and Restrictions 

(1) Subject to the Business Corporations Act and to the special rights and restrictions 
attached to any class or series of shares, the Company may by special resolution: 

(a) create special rights or restrictions for, and attach those special rights or 
restrictions to, the shares of any class or series of shares which have been 
issued; or 

(b) vary or delete any special rights or restrictions attached to the shares of any 
class or series of shares which have been issued; 

and if applicable, alter its Articles and Notice of Articles accordingly. 

(2) Subject to the Business Corporations Act and to the special rights and restrictions 
attached to any class or series of shares, the Company may by ordinary resolution: 

(a) create special rights or restrictions for, and attach those special rights or 
restrictions to, the shares of any class or series of shares for any shares 
which have not been issued; or 
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(b) vary or delete any special rights or restrictions attached to the shares of any 
class or series of shares which have not been issued; 

and, if applicable, alter its Articles and Notice of Articles accordingly. 

9.3 Change of Name 

The Company may by resolution of the directors authorize an alteration of its Notice of Articles 
in order to change its name or to adopt or change any translation of that name. 

9.4 Other Alterations 

Unless the Business Corporations Act or these Articles otherwise require, any action that must or 
may be taken or authorized by the shareholders, including any amendment or alteration to these 
Articles, may be taken or authorized by an ordinary resolution. 

10 MEETINGS OF SHAREHOLDERS 

10.1 Annual General Meetings 

Unless an annual general meeting is deferred or waived in accordance with the Business 
Corporations Act, the Company must hold an annual general meeting at least once in each calendar 
year and not more than 15 months after the last annual reference date at such time and place as 
may be determined by the directors. 

10.2 Calling of Meetings of Shareholders 

The directors may call a meeting of shareholders at such time as they determine. 

10.3 Location of Meeting 

Subject to Article 10.8, the directors may, by resolution of the directors, approve any location for 
the holding of a meeting of shareholders. 

10.4 Notice for Meetings of Shareholders 

The Company must send notice of the date, time and location of any meeting of shareholders, in 
the manner provided in these Articles to each shareholder entitled to attend the meeting, to each 
director and to the auditor of the Company, unless these Articles otherwise provide, at least 21 
days before the meeting. 

10.5 Record Date for Notice and Voting 

The directors may set a date as the record date for the purpose of determining shareholders entitled 
to notice of, and to vote at, any meeting of shareholders. 

10.6 Failure to Give Notice and Waiver of Notice 

The accidental omission to send notice of any meeting of shareholders to, or the non-receipt of any 
notice by, any of the persons entitled to notice does not invalidate any proceedings at that meeting. 
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Any person entitled to notice of a meeting of shareholders may, in writing or otherwise, waive or 
reduce the period of notice of such meeting. 

10.7 Class Meetings and Series Meetings of Shareholders 

Unless otherwise specified in these Articles, the provisions of these Articles relating to a meeting 
of shareholders will apply, with the necessary changes and so far as they are applicable, to a class 
meeting or series meeting of shareholders holding a particular class or series of shares. 

10.8 Electronic Meetings 

The directors may determine that a meeting of shareholders shall be held entirely by means of 
telephonic, electronic or other communication facilities that permit all participants to communicate 
with each other during the meeting. A meeting of shareholders may also be held at which some, 
but not necessarily all, persons entitled to attend may participate by means of such communication 
facilities, if the directors determine to make them available. A person participating in a meeting 
by such means is deemed to be present at the meeting. 

10.9 Electronic Voting 

Any vote at a meeting of shareholders may be held entirely or partially by means of telephonic, 
electronic or other communication facilities, if the directors determine to make them available, 
whether or not persons entitled to attend participate in the meeting by means of communication 
facilities. 

10.10 Advance Notice for Proposals 

No business may be transacted at an annual general meeting other than business that is either (i) 
specified in the Company’s notice of meeting (or any supplement thereto) given by or at the 
direction of the board, (ii) otherwise properly brought before the annual general meeting by or at 
the direction of the board, or (iii) otherwise properly brought before the annual general meeting by 
any shareholder of the Company who complies with the proposal procedures set forth in this 
Article 10.10. For business to be properly brought before an annual general meeting by a 
shareholder of the Company, such shareholder must submit a proposal to the Company for 
inclusion in the Company’s management proxy circular in accordance with the requirements of 
the Business Corporations Act; provided that any proposal that includes nominations for the 
election of directors shall be submitted to the Company in accordance with the requirements set 
forth in Article 14.2. The Company shall set out the proposal in the management proxy circular or 
attach the proposal thereto, subject to the exemptions and bases for refusal set forth in the Business 
Corporations Act. 

At a special meeting of shareholders, only such business shall be conducted as shall have been 
brought before the meeting pursuant to the Company’s notice of meeting. Nominations of persons 
for election to the board may be made at a special meeting of shareholders at which directors are 
to be elected pursuant to the Company’s notice of meeting only pursuant to and in compliance 
with Article 14.2. 
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11 PROCEEDINGS AT MEETINGS OF SHAREHOLDERS 

11.1 Quorum 

Subject to the special rights and restrictions attached to the shares of any class or series of shares, 
the quorum for the transaction of business at a meeting of shareholders is persons who are, or 
represent by proxy, shareholders holding, in the aggregate, at least 25% of the issued Shares (as 
defined in Article 26) plus at least a majority of Multiple Voting Shares (as defined in Article 26) 
entitled to be voted at the meeting. 

11.2 Other Persons May Attend 

The only persons entitled to be present at a meeting of shareholders shall be those entitled to vote 
thereat, the directors and auditor of the Company and others who, although not entitled to vote, 
are entitled or required under any provision of the Business Corporations Act, the special rights 
and restrictions attaching to their shares or these Articles to be present at the meeting. Any other 
person may be admitted only on the invitation of the chair of the meeting or on the consent of the 
directors. 

11.3 Requirement of Quorum 

No business, other than the election of a chair of the meeting and the adjournment of the meeting, 
may be transacted at any meeting of shareholders unless a quorum of shareholders entitled to vote 
is present at the commencement of the meeting, but such quorum need not be present throughout 
the meeting. 

11.4 Lack of Quorum 

If, within one-half hour from the time set for the holding of a meeting of shareholders, a quorum 
is not present: 

(1) in the case of a general meeting requisitioned by shareholders, the meeting is 
dissolved; and 

(2) in the case of any other meeting of shareholders, the meeting stands adjourned to a 
fixed time and place as determined by the chair of the board or by the directors. 

11.5 Lack of Quorum at Succeeding Meeting 

If, at the meeting to which the meeting referred to in Article 11.4(2) was adjourned, a quorum is 
not present within one-half hour from the time set for the holding of the meeting, the person or 
persons present and being, or representing by proxy, one or more shareholders entitled to attend 
and vote at the meeting constitute a quorum. 

11.6 Chair 

The following individual shall preside as chair at a meeting of shareholders: 

(1) the chair of the board, if any; 
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(2) if the chair of the board is absent or determines not to act as chair of the meeting, 
the president or chief executive officer; or 

(3) if neither the chair nor the president or chief executive officer is present, any 
director; 

unless another person is or has been designated by the board to act as chair of such meeting and 
such person is present and willing to act as chair at such meeting, in which case the person so 
designated shall preside as chair. 

11.7 Adjournments 

The chair of a meeting of shareholders may, and if so directed by the meeting must, adjourn the 
meeting from time to time and from place to place, but no business may be transacted at any 
adjourned meeting other than the business left unfinished at the meeting from which the 
adjournment took place. 

11.8 Notice of Adjourned Meeting 

It is not necessary to give any notice of an adjourned meeting or of the business to be transacted 
at an adjourned meeting of shareholders except that, when a meeting is adjourned for 45 days or 
more, notice of the adjourned meeting must be given as in the case of the original meeting. 

11.9 Decisions by Show of Hands or Poll 

Subject to the Business Corporations Act, every motion put to a vote at a meeting of shareholders 
will be decided on a show of hands or the functional equivalent of a show of hands by means of 
electronic, telephonic or other communication facility, unless a poll, before or on the declaration 
of the result of the vote by show of hands or the functional equivalent of a show of hands, is 
directed by the chair of the meeting or demanded by any shareholder entitled to vote who is present 
in person or by proxy. 

11.10 Declaration of Result 

The chair of a meeting of shareholders must declare to the meeting the decision on every question 
in accordance with the result of the show of hands (or its functional equivalent) or the poll, as the 
case may be, and that decision must be entered in the minutes of the meeting. A declaration of the 
chair that a resolution is carried by the necessary majority or is defeated is, unless a poll is directed 
by the chair or demanded under Article 11.9, conclusive evidence without proof of the number or 
proportion of the votes recorded in favour of or against the resolution. 

11.11 Motion Need Not be Seconded 

No motion proposed at a meeting of shareholders need be seconded unless the chair of the meeting 
rules otherwise, and the chair of any meeting of shareholders is entitled to propose or second a 
motion. 
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11.12 Casting Vote 

In case of an equality of votes, the chair of a meeting of shareholders does not, either on a show 
of hands (or its functional equivalent) or on a poll, have a second or casting vote in addition to the 
vote or votes to which the chair may be entitled as a shareholder. 

11.13 Manner of Taking Poll 

Subject to Article 11.14, if a poll is duly demanded at a meeting of shareholders: 

(1) the poll must be taken: 

(a) at the meeting, or within seven business days after the date of the meeting, 
as the chair of the meeting directs; and 

(b) in the manner, at the time and at the place that the chair of the meeting 
directs; 

(2) the result of the poll is deemed to be the decision of the meeting at which the poll 
is demanded; and 

(3) the demand for the poll may be withdrawn by the person who demanded it. 

11.14 Demand for Poll on Adjournment 

A poll demanded at a meeting of shareholders on a question of adjournment must be taken 
immediately at the meeting. 

11.15 Casting of Votes 

On a poll, a shareholder entitled to more than one vote need not cast all the votes in the same way. 

11.16 Demand for Poll Not to Prevent Continuance of Meeting 

The demand for a poll at a meeting of shareholders does not, unless the chair of the meeting so 
rules, prevent the continuation of a meeting for the transaction of any business other than the 
question on which a poll has been demanded. 

11.17 Retention of Ballots and Proxies 

The Company must, after a meeting of shareholders, keep each ballot cast on a poll and each proxy 
voted at the meeting and, as soon as reasonably practicable after the meeting, make such ballots 
and proxies available for inspection during statutory business hours by any shareholder or proxy 
holder entitled to vote at the meeting for such period of time as required by the Business 
Corporations Act. At the end of such period, the Company may destroy such ballots and proxies. 
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12 VOTES OF SHAREHOLDERS 

12.1 Number of Votes by Shareholder or by Shares 

Subject to any special rights or restrictions attached to any shares and to the restrictions imposed 
on joint shareholders under Article 12.3: 

(1) on a vote by show of hands (or its functional equivalent), every person present who 
is a shareholder or proxy holder and entitled to vote on the matter has one vote; and 

(2) on a poll, every shareholder entitled to vote on the matter has, in respect of each 
share entitled to be voted on the matter and held by that shareholder, that number 
of votes provided by the Articles or the Business Corporations Act and may 
exercise that vote either in person or by proxy. 

12.2 Votes of Persons in Representative Capacity 

A person who is not a shareholder may vote at a meeting of shareholders, whether on a show of 
hands (or its functional equivalent) or on a poll, and may appoint a proxy holder to act at the 
meeting to the extent permitted by law, if, before doing so, the person satisfies the chair of the 
meeting that the person is a legal personal representative for a shareholder who is entitled to vote 
at the meeting. 

12.3 Votes by Joint Holders 

If there are joint shareholders registered in respect of any share: 

(1) any one of the joint shareholders may vote at any meeting of shareholders, either 
personally or by proxy, in respect of the share as if that joint shareholder were solely 
entitled to it; or 

(2) if more than one of the joint shareholders is present at any meeting of shareholders, 
personally or by proxy, and more than one of the joint shareholders votes in respect 
of that share, then only the vote of the joint shareholder present whose name stands 
first on the central securities register in respect of the share will be counted. 

12.4 Legal Personal Representatives as Joint Shareholders 

Two or more legal personal representatives of a shareholder in whose sole name any share is 
registered are, for the purposes of Article 12.3, deemed to be joint shareholders. 

12.5 Representative of a Corporate Shareholder 

Any shareholder which is a corporation may authorize by resolution of its directors or governing 
body an individual to represent it at a meeting of shareholders and such individual may exercise 
on the shareholder’s behalf all the powers it could exercise if it were an individual shareholder. 
The authority of such an individual shall be established by depositing with the Company a certified 
copy of such resolution, or in such other manner as may be satisfactory to the secretary of the 
Company or the chair of the meeting. Any such representative need not be a shareholder. 
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12.6 Appointment and Instruction of Proxy Holders 

Every shareholder of the Company, including a corporation that is a shareholder but not a 
subsidiary of the Company, entitled to vote at a meeting of shareholders may, by proxy, appoint 
one or more proxy holders to attend and act at the meeting in the manner, to the extent and with 
the powers conferred by the proxy. A shareholder may appoint one or more alternate proxy holders 
to act in the place of an absent proxy holder. The instructing of proxy holders may be carried out 
by means of telephonic, electronic or other communication facility in addition to or in substitution 
for instructing proxy holders by mail. 

12.7 Form of Proxy 

A proxy, whether for a specified meeting or otherwise shall be in such form as approved by the 
directors or the chair of the meeting. 

12.8 Deposit of Proxy 

The board may specify in the notice calling a meeting of shareholders a time, not exceeding 48 
hours (excluding non-business days), preceding the meeting, or an adjournment thereof, before 
which proxies must be deposited with the Company or its agent specified in such notice. Subject 
to Articles 12.10 and 12.11, a proxy shall be acted upon only if, prior to the time so specified, it 
shall have been deposited with the Company or an agent thereof specified in such notice or, where 
no such time is specified in such notice, if it has been so deposited or received by the secretary of 
the Company or by the chair of the meeting or any adjournment thereof prior to the time of voting. 
A proxy may be sent to the Company or its agent by written instrument, fax or any other method 
of transmitting legibly recorded messages and by using available internet or telephone voting 
services as may be approved by the directors. 

12.9 Revocation of Proxy 

Subject to Articles 12.10 and 12.12, every proxy may be revoked by an instrument in writing that 
is received: 

(1) at the registered office of the Company at any time up to and including the last 
business day before the day set for the holding of the meeting at which the proxy is 
to be used; or 

(2) by the chair of the meeting, at the meeting, before any vote in respect of which the 
proxy is to be used shall have been taken. 

12.10 Waiver of Proxy Time Limits 

Notwithstanding Articles 12.8 and 12.9, the chair of any meeting or the directors may, but need 
not, at his, her or their sole discretion waive the time limits for the deposit or revocation of proxies 
by shareholders, including any deadline set out in the notice calling the meeting of shareholders, 
any proxy circular or specified in a proxy for the meeting and any such waiver shall be final and 
conclusive. 
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12.11 Chair May Determine Validity of Proxy 

The chair of any meeting of shareholders may, but need not, at his or her sole discretion, make 
determinations as to the acceptability of proxies deposited for use at the meeting, including the 
acceptability of proxies which may not strictly comply with the requirements of this Article 12 as 
to form, execution, accompanying documentation or otherwise, and any such determination made 
in good faith shall be final and conclusive. 

12.12 Revocation of Proxy Must Be Signed 

An instrument referred to in Article 12.9 must be signed as follows: 

(1) if the shareholder for whom the proxy holder is appointed is an individual, the 
instrument must be signed by the shareholder or his or her legal personal 
representative; 

(2) if the shareholder for whom the proxy holder is appointed is a corporation, the 
instrument must be signed by the corporation or by a representative appointed for 
the corporation under Article 12.5. 

12.13 Validity of Proxy Vote 

A vote given in accordance with the terms of a proxy is valid notwithstanding the death or 
incapacity of the shareholder giving the proxy and despite the revocation of the proxy or the 
revocation of the authority under which the proxy is given, unless notice in writing of that death, 
incapacity or revocation is received: 

(1) at the registered office of the Company at any time up to and including the last 
business day before the day set for the holding of the meeting at which the proxy is 
to be used; or 

(2) by the chair of the meeting, at the meeting, before any vote in respect of which the 
proxy is to be used shall have been taken. 

12.14 Inquiry and Production of Evidence 

The board or chair of any meeting of shareholders may, but need not, at any time (including prior 
to, at or subsequent to the meeting), ask questions of, and request the production of evidence from, 
a shareholder (including a beneficial owner), the transfer agent or such other person as they, he or 
she considers appropriate for the purposes of determining a person’s share ownership position as 
at the relevant record date and authority to vote. For greater certainty, the board or the chair of any 
meeting of shareholders may, but need not, at any time, inquire into the legal or beneficial share 
ownership of any person as at the relevant record date and the authority of any person to vote at 
the meeting and may, but need not, at any time, request from that person production of evidence 
as to such share ownership position and the existence of the authority to vote. Such request by the 
board or the chair of any meeting shall be responded to as soon as reasonably possible. 
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12.15 Chair’s Resolution of Dispute 

In the case of any dispute as to the admission or rejection of a vote given on a poll, the chair of the 
meeting shall determine the dispute, and his or her determination made in good faith is final and 
conclusive. 

13 DIRECTORS 

13.1 Number of Directors 

The number of directors shall be a minimum of eight and a maximum of 15 and the number of 
directors may be fixed within such range from time to time by the board of directors, whether 
previous notice thereof has been given or not. Notwithstanding any limitation in Article 14.1, the 
board of directors, between annual general meetings, may appoint one or more additional directors 
of the Company, but the number of additional directors must not at any time exceed 1/3 of the 
number of current directors who were elected or appointed as directors other than under this Article 
13.1. 

13.2 Directors’ Acts Valid 

An act or proceeding of the directors is not invalid merely because fewer than the minimum 
number of directors set or otherwise required under these Articles is in office. 

13.3 Qualifications of Directors 

A director is not required to hold a share in the capital of the Company as qualification for his or 
her office but must be qualified as required by the Business Corporations Act to become, act or 
continue to act as a director. 

13.4 Remuneration and Reimbursement of Expenses 

The directors are entitled to the remuneration for acting as directors, if any, as the directors may 
from time to time determine. The Company must reimburse each director for the reasonable 
expenses that he or she may incur on behalf of the business of the Company. 

14 ELECTION AND REMOVAL OF DIRECTORS 

14.1 Election at Annual General Meeting 

At every annual general meeting: 

(1) the shareholders entitled to vote at the annual general meeting for the election of 
directors are entitled to elect a board of directors consisting of not more than the 
number of directors set by the directors pursuant to Article 13.1; and 

(2) all the directors cease to hold office immediately before the election or appointment 
of directors under paragraph (1), but are eligible for re-election or re-appointment. 
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14.2 Nomination of Directors 

(1) Only persons who are nominated in accordance with the procedures set out in this 
Article 14.2 shall be eligible for election as directors of the Company. Nominations 
of persons for election to the board of directors of the Company may be made at 
any annual general meeting of shareholders, or at any special meeting of 
shareholders if one of the purposes for which the special meeting was called was 
the election of directors: 

(a) by or at the direction of the board, including pursuant to a notice of meeting; 

(b) by or at the direction or request of one or more shareholders pursuant to a 
proposal made in accordance with the Business Corporations Act or 
pursuant to a requisition of the shareholders made in accordance with the 
Business Corporations Act; or 

(c) by any shareholder: 

(i) who, at the close of business on the date of the giving of the notice 
provided for below in this Article 14.2 and on the record date for 
notice of such meeting, is entered in the central securities register of 
the Company as a holder of one or more shares carrying the right to 
vote at such meeting on the election of directors (a “Nominating 
Shareholder”); and 

(ii) who complies with the notice procedures set forth in this Article 
14.2. 

(2) In addition to any other requirements under applicable laws, for a nomination to be 
made by a Nominating Shareholder, the Nominating Shareholder must have given 
timely notice thereof (in accordance with this Article 14.2) and in proper written 
form (in accordance with this Article 14.2 to the secretary of the Company at the 
principal executive offices of the Company. 

(3) To be timely, a Nominating Shareholder’s notice to the Company must be made: 

(a) in the case of an annual general meeting, not less than 30 days prior to the 
date of the annual general meeting of shareholders provided, however, in 
the event that the annual general meeting of shareholders is to be held on a 
date that is less than 50 days after the date (the “Notice Date”) on which 
the first public announcement of the date of the annual general meeting was 
made, notice by the Nominating Shareholder may be made not later than the 
close of business on the 10th day following the Notice Date; and 

(b) in the case of a special meeting (which is not also an annual general 
meeting) of shareholders called for the purpose of electing directors 
(whether or not called for other purposes), not later than the close of 
business on the 15th day following the day on which the first public 
announcement of the date of the special meeting of shareholders was made. 
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Notwithstanding the provisions of this Article 14.2, in no event shall any adjournment or 
postponement of a meeting of shareholders or the announcement thereof commence a new 
time period for the giving of a Nominating Shareholder’s notice as described above. 

(4) To be in proper written form, a Nominating Shareholder’s notice to the Company 
must set forth: 

(a) if the Nominating Shareholder is not the beneficial owner of the shares, the 
identity of the beneficial owner and the number of shares held by that 
beneficial owner; 

(b) as to each person whom the Nominating Shareholder proposes to nominate 
for election as a director: 

(i) the name, age and address of the person; 

(ii) the principal occupation or employment of the person; 

(iii) the class or series and number of shares in the capital of the 
Company which are controlled or which are owned beneficially or 
of record by the person as of the record date for the meeting of 
shareholders (if such date shall then have been made publicly 
available and shall have occurred) and as of the date of such notice; 
and 

(iv) any other information relating to the person that would be required 
to be disclosed in a dissident’s proxy circular or other filings to be 
made in connection with solicitations of proxies for election of 
directors pursuant to the Business Corporations Act and applicable 
securities laws; and 

(c) as to the Nominating Shareholder giving the notice, any proxy, contract, 
agreement, arrangement, understanding or relationship pursuant to which 
such Nominating Shareholder has a right to vote any shares of the Company 
on the election of directors and any other information relating to such 
Nominating Shareholder that would be required to be made in a dissident’s 
proxy circular or other filings to be made in connection with solicitations of 
proxies for election of directors pursuant to the Business Corporations Act 
and applicable securities laws. 

The Company may require any proposed nominee to furnish such other information as may 
reasonably be required by the Company to determine the eligibility of such proposed 
nominee to serve as an independent director of the Company in accordance with applicable 
securities laws and the rules of any stock exchange on which the securities of the Company 
are then listed for trading or that could be material to a reasonable shareholder’s 
understanding of such independence, or lack thereof, of such proposed nominee. 

(5) Except as otherwise provided by the special rights or restrictions attached to the 
shares of any class or series of the Company, no person shall be eligible for election 
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as a director of the Company unless nominated in accordance with the provisions 
of this Article 14.2; provided, however, that nothing in this Article 14.2 shall be 
deemed to preclude discussion by a shareholder or proxy holder (as distinct from 
the nomination of directors) at a meeting of shareholders of any matter in respect 
of which it would have been entitled to submit a proposal pursuant to the provisions 
of the Business Corporations Act. The chair of the meeting shall have the power 
and duty to determine whether a nomination was made in accordance with the 
procedures set forth in the foregoing provisions and, if any proposed nomination is 
not in compliance with such foregoing provisions, to declare that such defective 
nomination shall be disregarded. A duly appointed proxy holder of a Nominating 
Shareholder shall be entitled to nominate at a meeting of shareholders the directors 
nominated by the Nominating Shareholder, provided that all of the requirements of 
this Article 14.2 have been satisfied. 

(6) For purposes of this Article 14.2, “public announcement” shall mean disclosure in 
a news release reported by a national news service in Canada, or in a document 
publicly filed by the Company under its issuer profile on the System for Electronic 
Document Analysis and Retrieval at www.sedar.com. 

(7) Notwithstanding any other provision of these Articles, notice given to the secretary 
of the Company pursuant to this Article 14.2 may only be given by personal 
delivery or facsimile transmission (at such contact information as set out on the 
Company’s issuer profile on the System for Electronic Document Analysis and 
Retrieval), and shall be deemed to have been given and made only at the time it is 
served by personal delivery to the secretary of the Company at the principal 
executive offices of the Company or sent by facsimile transmission (provided that 
receipt of confirmation of such transmission has been received); provided that if 
such delivery or transmission is made on a day which is a not a business day or later 
than 5:00 p.m. (Vancouver time) on a day which is a business day, then such 
delivery or transmission shall be deemed to have been made on the next following 
day that is a business day. 

(8) Notwithstanding the foregoing, the board may, in its sole discretion, waive any 
requirement in this Article 14.2. 

14.3 Consent to be a Director 

No nomination, election, appointment or designation of an individual as a director is valid unless: 

(1) that individual consents to be a director in the manner provided for in the Business 
Corporations Act; or 

(2) that individual is elected or appointed at a meeting at which the individual is present 
and the individual does not refuse, at the meeting, to be a director. 

14.4 Failure to Elect or Appoint Directors 

If: 
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(1) the Company fails to hold an annual general meeting on or before the date by which 
the annual general meeting is required to be held under the Business Corporations 
Act; or 

(2) the shareholders fail at the annual general meeting to elect or appoint any directors;  

then each director then in office continues to hold office until the earlier of: 

(3) the date on which his or her successor is elected or appointed; and 

(4) the date on which he or she otherwise ceases to hold office under the Business 
Corporations Act or these Articles. 

14.5 Directors May Appoint to Fill Vacancies 

The directors may appoint a qualified person to fill any vacancy occurring in the board of directors 
except a vacancy: 

(1) resulting from an increase in the number of the minimum or maximum number of 
directors; or 

(2) resulting from a failure by the shareholders to elect the number or minimum number 
of directors set or otherwise required under these Articles; 

and a director elected or appointed to fill a vacancy on the board of directors shall hold office for 
the unexpired term of his or her predecessor. For greater certainty, the ability of the directors to 
add additional directors as provided in Article 13.1 is not filling a vacancy as contemplated 
hereunder. 

14.6 Remaining Directors Power to Act 

The directors may act notwithstanding any vacancy in the board of directors, but if the Company 
has fewer directors in office than a quorum of directors, the directors may only act for the purpose 
of appointing directors up to that number, or of calling a meeting of shareholders for the purpose 
of filling any vacancies on the board of directors. 

14.7 Shareholders May Fill Vacancies 

If the Company has fewer directors in office than the number set pursuant to these Articles as the 
quorum of directors, the shareholders may elect or appoint directors to fill any vacancies on the 
board of directors. 

14.8 Ceasing to be a Director 

A director ceases to be a director when: 

(1) the term of office of the director expires; 

(2) the director dies; 
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(3) the director resigns as a director by notice in writing provided to the Company; or 

(4) the director is removed from office pursuant to Articles 14.9 or 14.10. 

14.9 Removal of Director by Shareholders 

The Company may remove any director before the expiration of his or her term of office by special 
resolution. In that event, the shareholders may elect by ordinary resolution, a director to fill the 
resulting vacancy. If the shareholders do not elect a director to fill the resulting vacancy 
contemporaneously with the removal, then the directors may appoint a director to fill that vacancy. 

14.10 Removal of Director by Directors 

The directors may remove any director before the expiration of his or her term of office if the 
director ceases to be qualified to act as a director of a company and does not promptly resign, and 
the directors may appoint a director to fill the resulting vacancy. 

14.11 Manner of Election of Directors 

At any shareholders meeting at which directors are to be elected a separate vote of shareholders 
shall be taken with respect to each candidate nominated for director. 

15 POWERS AND DUTIES OF DIRECTORS 

15.1 Powers of Management 

The directors must, subject to the Business Corporations Act and these Articles, manage or 
supervise the management of the business and affairs of the Company and have the authority to 
exercise all such powers of the Company as are not, by the Business Corporations Act or by these 
Articles, required to be exercised by the shareholders of the Company. 

16 INTERESTS OF DIRECTORS AND OFFICERS 

16.1 Director Holding Other Office in the Company 

A director may hold any office or place of profit with the Company, other than the office of auditor 
of the Company, in addition to his or her office of director on the terms (as to remuneration or 
otherwise) that the directors may determine. 

16.2 No Disqualification 

No director or intended director is disqualified by his or her office from contracting with the 
Company either with regard to the holding of any office or place of profit the director holds with 
the Company or as vendor, purchaser or otherwise, and no contract or transaction entered into by 
or on behalf of the Company in which a director is in any way interested is liable to be voided for 
that reason. 
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16.3 Director or Officer in Other Corporations 

A director or officer may be or become a director, officer or employee of, or otherwise interested 
in, any person in which the Company may be interested as a shareholder or otherwise, and, subject 
to the Business Corporations Act, the director or officer is not accountable to the Company for any 
remuneration or other benefits received by him or her as director, officer or employee of, or from 
his or her interest in, such other person. 

17 PROCEEDINGS OF DIRECTORS 

17.1 Meetings of Directors 

The directors may meet together for the conduct of business, adjourn and otherwise regulate their 
meetings as the directors determine, and meetings of the directors held at regular intervals may be 
held at the place, at the time and on the notice, if any, as the directors may from time to time 
determine. 

17.2 Voting at Meetings 

Questions arising at any meeting of directors are to be decided by a majority of votes and, in the 
case of an equality of votes, the chair of the meeting does not have a second or casting vote. 

17.3 Chair of Meetings 

The following individual shall preside as chair at a meeting of directors: 

(1) the chair of the board, if any; or 

(2) any other director chosen by the directors present if the chair of the board is not 
present at the meeting or any part of the meeting, determines not to chair the 
meeting or has advised the secretary or any other director that he or she will not be 
present at the meeting. 

17.4 Meetings by Telephone or Other Communications Facilities 

A director who is entitled to participate in, including vote at, a meeting of directors or of a 
committee of directors may participate: 

(1) in person; or 

(2) by telephone; or 

(3) with the consent of the directors present, by other communications facilities; 

if all directors participating in the meeting, whether in person, by telephone or by other 
communications facilities, are able to communicate with each other. A director who participates 
in a meeting in a manner contemplated by this Article 17.4 is deemed for all purposes of the 
Business Corporations Act and these Articles to be present at the meeting and to have agreed to 
participate in that manner. 
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17.5 Calling of Meetings 

A director may, and the secretary or an assistant secretary of the Company (if any) on the request 
of a director must, call a meeting of directors at any time. 

17.6 Notice of Meetings 

Other than for meetings held at regular intervals as determined by the directors pursuant to Article 
17.1, reasonable notice of each meeting of directors, specifying the place, day and time of that 
meeting must be given to each of the directors by any method set out in Article 23.1 or orally or 
by telephone conversation with that director. 

17.7 When Notice Not Required 

It is not necessary to give notice of a meeting of directors to a director if: 

(1) the meeting is to be held immediately following a meeting of shareholders at which 
that director was elected or appointed, or is the meeting of directors at which that 
director is appointed; or 

(2) the director has waived notice of the meeting. 

17.8 Meeting Valid Despite Failure to Give Notice 

The accidental omission to give notice of any meeting of directors to, or the non-receipt of any 
notice by, any director does not invalidate any proceedings at that meeting. 

17.9 Waiver of Notice of Meetings 

Any director may by way of a written instrument, fax, e-mail or any other method of transmitting 
legibly recorded messages in which the waiver of the director is evidenced, whether or not the 
signature of the director is included in the record, waive notice of any past, present or future 
meeting or meetings of the directors and may at any time withdraw that waiver with respect to 
meetings held after that withdrawal. After sending a waiver with respect to all future meetings and 
until that waiver is withdrawn, no notice of any meeting of directors need be given to that director 
and all meetings of the directors so held are deemed not to be improperly called or constituted by 
reason of notice not having been given to such director. Attendance of a director at a meeting of 
the directors is a waiver of notice of the meeting unless that director attends the meeting for the 
express purpose of objecting to the transaction of any business on the grounds that the meeting is 
not lawfully called. 

17.10 Quorum 

The quorum necessary for the transaction of the business of the directors may be set by the 
directors to a number not less than 50% of the directors in office, and, if not so set, is deemed to 
be a majority of directors in office. 
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17.11 Validity of Acts Where Appointment Defective 

Subject to the Business Corporations Act, an act of a director or officer is not invalid merely 
because of an irregularity in the election or appointment or a defect in the qualification of that 
director or officer. 

17.12 Consent Resolutions 

A resolution of the directors or of any committee of the directors may be passed without a meeting: 

(1) in all cases, if each of the directors entitled to vote on the resolution consents to it 
in writing; or 

(2) in the case of a resolution to approve a contract or transaction in respect of which a 
director has disclosed that he or she has or may have a disclosable interest, if each 
of the other directors who are entitled to vote on the resolution consents to it in 
writing. 

A consent in writing under this Article may be by any written instrument, fax, e-mail or any other 
method of transmitting legibly recorded messages in which the consent of the director is evidenced, 
whether or not the signature of the director is included in the record. A consent in writing may be 
in two or more counterparts which together are deemed to constitute one consent in writing. A 
resolution of the directors or of any committee of the directors passed in accordance with this 
Article 17.12 is effective on the date stated in the consent in writing or on the latest date stated on 
any counterpart and is deemed to be a proceeding at a meeting of directors or of the committee of 
the directors and to be as valid and effective as if it had been passed at a meeting of the directors 
or of the committee of the directors that satisfies all the requirements of the Business Corporations 
Act and all the requirements of these Articles relating to meetings of the directors or of a committee 
of the directors. 

18 COMMITTEES AND DELEGATION OF AUTHORITY 

18.1 Appointment and Powers of Committees and Delegation of Authority 

The directors may, by resolution: 

(1) appoint one or more committees consisting of a director or directors that they 
consider appropriate; 

(2) delegate to a committee appointed under paragraph (1) or to any officer or officers 
of the Company any of the directors’ powers, except the power to: 

(a) fill vacancies in the board of directors; 

(b) remove a director; 

(c) create a committee of the directors, create or modify the terms of reference 
for a committee of the directors, or change the membership of, or fill 
vacancies in, any committee of the directors; 
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(d) issue securities except on the terms authorized by the directors; 

(e) declare dividends; 

(f) purchase, redeem or otherwise acquire shares issued by the Company 
except on the terms authorized by the directors; and 

(g) appoint or remove the president or chief executive officer; 

(3) make any delegation referred to in paragraph (2) subject to the conditions set out in 
the resolution or any subsequent directors’ resolution. 

18.2 Audit Committee 

The directors shall appoint from among its number an audit committee to be composed of not 
fewer than 3 directors in compliance with all regulatory requirements and to provide to the audit 
committee the powers and duties as determined by the directors. 

18.3 Powers of Board 

The directors may, at any time, with respect to a committee appointed under Articles 18.1 or 18.2: 

(1) revoke or alter the authority given to the committee, or override a decision made 
by the committee, except as to acts done before such revocation, alteration or 
overriding; 

(2) terminate the appointment of, or change the membership of, the committee; and 

(3) fill vacancies in the committee. 

18.4 Transaction of Business 

The power of a committee of directors may be exercised by a meeting at which a quorum is present 
or by resolution consented to in writing by all members of such committee who would have been 
entitled to vote on that resolution at a meeting of the committee. Meetings of such committee may 
be held at any place in or outside of Canada, by telephone or by other communications facilities. 

18.5 Procedure 

Unless otherwise determined by the directors, each committee shall have power to fix its quorum 
at not less than a majority of its members, to elect its chair and to regulate its procedure. 

19 OFFICERS 

19.1 Directors May Appoint Officers 

The directors may, from time to time, appoint such officers as the directors determine and the 
directors may, at any time, terminate any such appointment. 
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19.2 Functions, Duties and Powers of Officers 

The directors may, for each officer: 

(1) determine the title of the officer; 

(2) determine the functions and duties of the officer or permit the president or chief 
executive officer to make that determination; and 

(3) revoke, withdraw, alter or vary all or any of the functions and duties of the officer 
or change the title of the officer or permit the president or chief executive officer to 
make any such determinations. 

19.3 Qualifications 

No officer may be appointed unless that officer is qualified in accordance with the Business 
Corporations Act. One person may hold more than one position as an officer of the Company. Any 
person appointed as the chair of the board must be a director. Any officer need not be a director. 

19.4 Terms of Appointment 

All appointments of officers are to be made on the terms and conditions that the directors determine 
and are subject to termination at the pleasure of the directors. 

19.5 Appointment of Attorney of Company 

The directors may from time to time, by power of attorney or other instrument, under seal if so 
required by law, appoint any person to be the attorney of the Company for such purposes, and with 
such powers, authorities and discretions and for such period, and subject to such conditions as the 
directors may determine. Any such power of attorney may contain such provisions for the 
protection or convenience of persons dealing with such attorney as the directors determine. Any 
such attorney may be authorized by the directors to sub-delegate all or any of the powers, 
authorities and discretions for the time being vested in him or her. 

20 INDEMNIFICATION 

20.1 Mandatory Indemnification of Eligible Parties 

Subject to the Business Corporations Act, the Company must indemnify an eligible party and his 
or her heirs and legal personal representatives against all eligible penalties to which such person 
is or may be liable, and the Company must indemnify, and pay expenses in advance of the final 
disposition of an eligible proceeding in accordance with, and to the fullest extent and in all 
circumstances permitted by, the Business Corporations Act. 

20.2 Indemnification of Other Persons 

Subject to any restrictions in the Business Corporations Act, the Company may indemnify any 
person. 
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20.3 Non-Compliance with Business Corporations Act 

The failure of an eligible party or any other person to comply with the Business Corporations Act 
or these Articles does not invalidate any indemnity to which he or she is entitled under this Part. 

20.4 Company May Purchase Insurance 

Subject to the limitations contained in the Business Corporations Act, the Company may purchase 
and maintain insurance for the benefit of any person referred to in this Article 20. 

21 DIVIDENDS 

21.1 Payment of Dividends Subject to Special Rights 

The provisions of this Article 21 are subject to the rights, if any, of shareholders holding shares 
with special rights as to dividends. 

21.2 Declaration of Dividends 

Subject to the Business Corporations Act, the directors may from time to time declare and 
authorize payment of such dividends as the directors may deem advisable. 

21.3 No Notice Required 

The directors need not give notice to any shareholder of any declaration under Article 21.2. 

21.4 Record Date 

The directors may set a date as the record date for the purpose of determining shareholders entitled 
to receive payment of a dividend. The record date must not precede the date on which the dividend 
is to be paid by more than two months. If no record date is set, the record date is 5:00 p.m. 
(Vancouver time) on the date on which the directors pass the resolution declaring the dividend. 

21.5 Manner of Paying Dividend 

A resolution declaring a dividend may direct payment of the dividend wholly or partly in money, 
by the distribution of specific assets or of fully paid shares or of bonds, debentures or other 
securities of the Company or any other corporation, or in any one or more of those ways. 

21.6 Receipt by Joint Shareholders 

If several persons are joint shareholders of any share, any one of such joint shareholders may give 
an effective receipt for any dividend, bonus or other money payable in respect of the share. 

21.7 No Interest 

No dividend shall bear interest against the Company. Where the dividend to which a shareholder 
is entitled includes a fraction of a cent, such fraction shall be disregarded in making payment 
thereof and such payment shall be deemed to be payment in full. 
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21.8 Method of Payment 

Any dividend, bonuses or other distribution payable in money in respect of shares may be paid by 
cheque sent through the post or by electronic transfer, so authorized by the shareholder, directed 
to the registered address of the holder or the account specified by such holder, or in the case of 
joint holders, to the registered address of that one of the joint holders who is first named on the 
register or the account specified by such joint holder, or to such person and to such address as the 
holder or joint holders may direct in writing. Every such cheque shall be made payable to the order 
of the person whom it is sent. The mailing of such cheque or the forwarding by electronic transfer 
shall, to the extent of the sum represented thereby (plus the amount of any tax required by law to 
be deducted) discharge all liability for the dividend, unless such cheque shall not be paid on 
presentation or the amount of tax so deducted shall not be paid to the appropriate taxing authority. 

21.9 Capitalization of Surplus 

Notwithstanding anything contained in these Articles, the directors may from time to time 
capitalize any surplus of the Company and may from time to time issue, as fully paid, shares or 
any bonds, debentures or other securities of the Company as a dividend representing the surplus 
or any part of the surplus. 

21.10 Unclaimed Dividends 

Any dividend unclaimed after a period of three years from the date on which the same has been 
declared to be payable shall be forfeited and shall revert to the Company. The Company shall not 
be liable to any person in respect of any dividend which is forfeited to the Company or delivered 
to any public official pursuant to any applicable abandoned property, escheat or similar law. 

22 ACCOUNTING RECORDS 

22.1 Recording of Financial Affairs 

The directors must cause adequate accounting records to be kept to record properly the financial 
affairs and condition of the Company and to comply with the Business Corporations Act. 

22.2 Inspection of Accounting Records 

Unless the directors determine otherwise, no shareholder of the Company is entitled to inspect or 
obtain a copy of any accounting records of the Company. 

23 GIVING NOTICES AND SENDING RECORDS 

23.1 Method of Giving Notices and Delivering Records 

Unless the Business Corporations Act or these Articles provides otherwise, a notice, statement, 
report, document or other record required or permitted by the Business Corporations Act or these 
Articles to be sent by or to a person may be sent by any one of the following methods: 

(1) sending the record by mail or courier addressed to the person at the applicable 
address for that person as follows: 
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(a) for a record mailed or sent by courier to a shareholder, the shareholder’s 
registered address; 

(b) for a record mailed or sent by courier to a director or officer, the prescribed 
address for mailing shown for the director or officer in the records kept by 
the Company or the mailing address provided by the recipient for the 
sending of that record or records of that class; 

(c) in any other case, the mailing address of the intended recipient; 

(2) delivering the record addressed to the person at the applicable address for that 
person as follows: 

(a) for a record delivered to a shareholder, the shareholder’s registered address; 

(b) for a record delivered to a director or officer, the prescribed address for 
delivery shown for the director or officer in the records kept by the 
Company or the delivery address provided by the recipient for the sending 
of that record or records of that class; 

(c) in any other case, the delivery address of the intended recipient; 

(3) sending the record by fax to the fax number provided by the intended recipient for 
the sending of that record or records of that class; 

(4) sending the record by e-mail to the e-mail address provided by the intended 
recipient for the sending of that record or records of that class; 

(5) personally delivering the record to the intended recipient; or 

(6) creating and providing the record that is posted on or made available through a 
generally accessible electronic source and providing the person notice in writing, 
including by mail, courier, delivery, fax or e-mail, of the availability and location 
of the record. 

23.2 Deemed Receipt 

A notice, statement, report, document or other record that is: 

(1) mailed to a person by ordinary mail or sent by courier to the applicable address for 
that person referred to in Article 23.1 is deemed to be received by the person to 
whom it was mailed or sent by courier on the day (Saturdays, Sundays and holidays 
excepted) following the date of mailing or sending by courier; 

(2) faxed to a person to the fax number provided for that person referred to in Article 
23.1 is deemed to be received by the person to whom it was faxed on the day it was 
faxed; 
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(3) e-mailed to a person to the e-mail address provided by that person referred to in 
Article 23.1 is deemed to be received by the person to whom it was e-mailed on the 
day it was e-mailed; or 

(4) delivered by posting it on or making it available through a generally accessible 
electronic source referred to in Article 23.1 is deemed to be received by the person 
on the day such person is sent notice in writing, including by mail, courier, delivery, 
fax or e-mail, of the availability and location of such notice, statement, report, 
document or other record. 

23.3 Certificate of Sending 

A certificate signed by the secretary, if any, or other officer of the Company or of any other 
corporation acting in that capacity on behalf of the Company stating that a notice, statement, report, 
document or other record was sent in accordance with Article 23.1 is conclusive evidence of that 
fact. 

23.4 Notice to Joint Shareholders 

A notice, statement, report, document or other record may be provided by the Company to the joint 
shareholders of a share by providing the record to the joint shareholder first named in the central 
securities register in respect of the share. 

23.5 Notice to Legal Personal Representative 

A notice, statement, report, document or other record may be provided by the Company to the 
persons entitled to a share in consequence of the death, bankruptcy or incapacity of a shareholder 
by: 

(1) sending the record, addressed to such person: 

(a) by name, by the title of the legal personal representative of the deceased, 
bankrupt or incapacitated shareholder or by any similar description; and 

(b) at the address, if any, supplied to the Company for that purpose by the 
persons claiming to be so entitled; or 

(2) if an address referred to in paragraph (1)(b) has not been supplied to the Company, 
by sending the record in a manner in which it might have been given if the death, 
bankruptcy or incapacity had not occurred. 

23.6 Omission and Errors 

The accidental omission to give any notice to any shareholder, director, officer, auditor or member 
of a committee of the directors or the non-receipt of any notice by any such person or any error in 
any notice not affecting the substance thereof shall not invalidate any action taken at any meeting 
held pursuant to such notice or otherwise founded thereon. 
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23.7 Undelivered Records 

If any record sent to a shareholder pursuant to Article 23.1 is returned on two consecutive 
occasions because that shareholder cannot be found, the Company shall not be required to send 
any further records to such shareholder until that shareholder informs the Company in writing of 
a new address. 

23.8 Unregistered Shareholders 

Every person who becomes entitled to any share by any means whatsoever shall be bound by every 
notice in respect of such share which shall have been duly given to the shareholder from whom he 
derives his title to such share prior to his name and address being entered on the central securities 
register (whether such notice was given before or after the happening of the event upon which he 
became so entitled) and prior to his furnishing to the Company the proof of authority of his 
entitlement prescribed by the Business Corporations Act. 

24 SEAL 

24.1 Who May Attest Seal 

Except as provided in Article 24.2, the Company’s seal, if any, must not be impressed on any 
record except when that impression is attested by the signature of: 

(1) any director; 

(2) any officer; or 

(3) any person authorized by any of the foregoing. 

24.2 Mechanical Reproduction of Seal 

The directors may authorize the seal to be impressed by third parties on share certificates or bonds, 
debentures or other securities of the Company as they may determine appropriate from time to 
time. To enable the seal to be impressed on any share certificates or bonds, debentures or other 
securities of the Company, whether in definitive or interim form, on which facsimiles of any of 
the signatures of the directors or officers of the Company are, in accordance with the Business 
Corporations Act or these Articles, printed or otherwise mechanically reproduced, there may be 
delivered to the person employed to engrave, lithograph or print such definitive or interim share 
certificates or bonds, debentures or other securities one or more unmounted dies reproducing the 
seal and such persons as are authorized under Article 24.1 to attest the Company’s seal may in 
writing authorize such person to cause the seal to be impressed on such definitive or interim share 
certificates or bonds, debentures or other securities by the use of such dies. Share certificates or 
bonds, debentures or other securities to which the seal has been so impressed are for all purposes 
deemed to be under and to bear the seal impressed on them. 
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25 FORUM SELECTION 

25.1 Forum for Adjudication of Certain Disputes 

Unless the Company consents in writing to the selection of an alternative forum, the Supreme 
Court of British Columbia, Canada and the appellate Courts therefrom, shall, to the fullest extent 
permitted by law, be the sole and exclusive forum for (i) any derivative action or proceeding 
brought on behalf of the Company; (ii) any action or proceeding asserting a claim of breach of a 
fiduciary duty owed by any director, officer, or other employee of the Company to the Company; 
(iii) any action or proceeding asserting a claim arising pursuant to any provision of the Business 
Corporations Act or the Articles (as either may be amended from time to time); or (iv) any action 
or proceeding asserting a claim otherwise related to the relationships among the Company, its 
affiliates and their respective shareholders, directors and/or officers, but this clause (iv) does not 
include claims related to the business carried on by the Company or such affiliates. If any action 
or proceeding the subject matter of which is within the scope of the preceding sentence is filed in 
a Court other than a Court located within the Province of British Columbia (a “Foreign Action”) 
in the name of any securityholder, such securityholder shall be deemed to have consented to (i) 
the personal jurisdiction of the provincial and federal Courts located within the Province of British 
Columbia in connection with any action or proceeding brought in any such Court to enforce the 
preceding sentence and (ii) having service of process made upon such securityholder in any such 
action or proceeding by service upon such securityholder’s counsel in the Foreign Action as agent 
for such securityholder. 

This Article 25.1 shall not apply to any causes of action arising under the U.S. Securities Act of 
1933, or the U.S. Securities Exchange Act of 1934. Unless the Company consents in writing to the 
selection of an alternative forum, the United States District Court for the Southern District of New 
York (or, if the United States District Court for the Southern District of New York lacks subject 
matter jurisdiction over a particular dispute, the state courts in New York County, New York) shall 
be the sole and exclusive forum for resolving any complaint filed in the United States asserting a 
cause of action arising under the U.S. Securities Act of 1933 and the U.S. Securities Exchange Act 
of 1934.  

26 SPECIAL RIGHTS OR RESTRICTIONS 

26.1 Definitions 

In this Article 26, the following terms shall have the following respective meanings: 

“Affiliate” means, with respect to any specified Person, any other Person which directly or 
indirectly through one or more intermediaries controls, is controlled by, or is under common 
control with, such specified Person. 

“Baring Permitted Holders” means any funds managed or advised by Baring Private Equity Asia 
Group Limited or any of its Affiliates, in each case provided that it is controlled, directly or 
indirectly, or managed or advised by Baring Private Equity Asia Group Limited or an Affiliate of 
Baring Private Equity Asia Group Limited; 

“Change of Control Transaction” means an amalgamation, arrangement, recapitalization, 
business combination or similar transaction of the Company, other than an amalgamation, 
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arrangement, recapitalization, business combination or similar transaction that would result in the 
voting securities of the Company outstanding immediately prior thereto continuing to represent 
(either by remaining outstanding or by being converted into voting securities of the continuing 
entity or its parent) more than 50% of the total voting power represented by the voting securities 
of the Company, the continuing entity or its parent and more than 50% of the total number of 
outstanding shares of the Company, the continuing entity or its parent, in each case as outstanding 
immediately after such transaction, and the shareholders of the Company immediately prior to the 
transaction own voting securities of the Company, the continuing entity or its parent immediately 
following the transaction in substantially the same proportions (vis a vis each other) as such 
shareholders owned the voting securities of the Company immediately prior to the transaction. 

“Permitted Holders” means any of (i) the Baring Permitted Holders, and (ii) the TELUS 
Permitted Holders; 

“Person” means any individual, partnership, corporation, company, association, trust, joint 
venture, limited liability company or other entity. 

“TELUS Permitted Holders” means TELUS and any of its Affiliates, in each case provided that 
it is controlled, directly or indirectly, or managed by TELUS or an Affiliate of TELUS; 

“Shares” means Multiple Voting Shares and Subordinate Voting Shares. 

For purposes of this Article 26, a Person is “controlled” by another Person or other Persons if: (i) 
in the case of a company or other body corporate wherever or however incorporated: (A) securities 
entitled to vote in the election of directors carrying in the aggregate at least a majority of the votes 
for the election of directors and representing in the aggregate at least a majority of the participating 
(equity) securities are held, other than by way of security only, directly or indirectly, by or solely 
for the benefit of the other Person or Persons; and (B) the votes carried in the aggregate by such 
securities are entitled, if exercised, to elect a majority of the board of directors of such company 
or other body corporate; or (ii) in the case of a Person that is not a company or other body corporate, 
at least a majority of the participating (equity) and voting interests of such Person are held, directly 
or indirectly, by or solely for the benefit of the other Person or Persons; and “controls”, 
“controlling” and “under common control with” shall be interpreted accordingly 

26.2 Subordinate Voting Shares and Multiple Voting Shares 

The special rights or restrictions attached to the Subordinate Voting Shares and the Multiple 
Voting Shares shall be as follows: 

(1) Dividends; Rights on Liquidation, Dissolution, or Winding-Up. 

The Subordinate Voting Shares and the Multiple Voting Shares shall be subject to and subordinate 
to the special rights or restrictions attached to the Preferred Shares and the shares of any other class 
ranking senior to the Subordinate Voting Shares and the Multiple Voting Shares and shall rank 
pari passu, share for share, as to the right to receive dividends and any amount payable on any 
distribution of assets constituting a return of capital and to receive the remaining property and 
assets of the Company on the liquidation, dissolution or winding-up of the Company, whether 
voluntarily or involuntarily, or any other distribution of assets of the Company among its 
shareholders for the purposes of winding up its affairs. For the avoidance of doubt, holders of 
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Subordinate Voting Shares and Multiple Voting Shares shall, subject always to the rights of the 
holders of Preferred Shares and the shares of any other class ranking senior to the Subordinate 
Voting Shares and the Multiple Voting Shares, be entitled to receive (i) such dividends and any 
amount payable on any distribution of assets constituting a return of capital as and when declared 
by the board of directors of the Company, and (ii) in the event of the liquidation, dissolution or 
winding-up of the Company, whether voluntarily or involuntarily, or any other distribution of 
assets of the Company among its shareholders for the purposes of winding up its affairs, the 
remaining property and assets of the Company, in the case of (i) and (ii) an identical amount per 
share, at the same time and in the same form (whether in cash, in specie or otherwise) as if such 
shares were of one class only; provided, however, that in the event of the payment of a dividend 
in the form of shares, holders of Subordinate Voting Shares shall receive Subordinate Voting 
Shares and holders of Multiple Voting Shares shall receive Multiple Voting Shares, unless 
otherwise determined by the board of directors of the Company. 

(2) Meetings and Voting Rights 

Each holder of Multiple Voting Shares and each holder of Subordinate Voting Shares shall be 
entitled to receive notice of and to attend all meetings of shareholders of the Company, except 
meetings at which only holders of another class or of a particular series shall have the right to vote. 
At each such meeting, each Multiple Voting Share shall entitle the holder thereof to 10 votes and 
each Subordinate Voting Share shall entitle the holder thereof to one vote. 

(3) Subdivision or Consolidation 

No subdivision or consolidation of the Subordinate Voting Shares or the Multiple Voting Shares 
shall be carried out unless, at the same time, the Multiple Voting Shares or the Subordinate Voting 
Shares, as the case may be, are subdivided or consolidated in the same manner and on the same 
basis so as to preserve the relative economic and voting interests of the two classes. 

(4) Conversion 

The Subordinate Voting Shares cannot be converted into any other class of shares. Each 
outstanding Multiple Voting Share may at any time, at the option of the holder, be converted into 
one fully paid and non-assessable Subordinate Voting Share, in the following manner: 

(a) The conversion right which provision is made in Article 26.2(4) shall be 
exercised by notice in writing given to the transfer agent of the Company, 
if one exists, and if not, to the Company at its registered office, accompanied 
by a certificate or certificates representing the Multiple Voting Shares in 
respect of which the holder desires to exercise such conversion right or the 
equivalent where Multiple Voting Shares are issued in uncertificated form 
(such as, for example, pursuant to a Direct Registration System) in 
accordance with the procedures of any applicable depository or transfer 
agent of the Company. Such notice shall be signed by the holder of the 
Multiple Voting Shares in respect of which such conversion right is being 
exercised, or by the duly authorized representative thereof, and shall specify 
the number of Multiple Voting Shares which such holder desires to have 
converted. On any conversion of Multiple Voting Shares, the Subordinate 
Voting Shares resulting therefrom shall be registered in the name of the 
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registered holder of the Multiple Voting Shares converted or, subject to 
payment by the registered holder of any stock transfer or applicable taxes 
and compliance with any other reasonable requirements of the Company in 
respect of such transfer, in such name or names as such registered holder 
may direct in writing. 

(b) Upon receipt of such notice and certificate or certificates (if certificates have 
been issued) and, as applicable, compliance with such other requirements, 
the Company shall, at its expense, effective as of the date of such receipt 
and, as applicable, compliance, remove or cause the removal of such holder 
from the register of holders in respect of the Multiple Voting Shares for 
which the conversion right is being exercised, add the holder (or any Person 
or Persons in whose name or names such converting holder shall have 
directed the resulting Subordinate Voting Shares to be registered) to the 
securities register of holders in respect of the resulting Subordinate Voting 
Shares, cancel or cause the cancellation of the certificate or certificates 
representing such Multiple Voting Shares and issue or cause to be issued a 
certificate or certificates, or the equivalent where Multiple Voting Shares 
are issued in uncertificated form (such as, for example, pursuant to a Direct 
Registration System) in accordance with the procedures of any applicable 
depository or transfer agent of the Company, representing the Subordinate 
Voting Shares issued upon the conversion of such Multiple Voting Shares. 
If less than all of the Multiple Voting Shares represented by any certificate 
are to be converted, the holder shall be entitled to receive a new certificate 
representing the Multiple Voting Shares represented by the original 
certificate which are not to be converted. 

(c) A Multiple Voting Share that is converted into Subordinate Voting Shares 
as provided for in this Article 26.2(4) will automatically be cancelled. 

(5) Automatic Conversion 

(a) Upon the first date that any Multiple Voting Share shall be held by a Person 
other than by a Permitted Holder, the Permitted Holder which held such 
Multiple Voting Share until such date, without any further action, shall 
automatically be deemed to have exercised his, her or its rights under Article 
26.2(4) to convert such Multiple Voting Share into one fully paid and non-
assessable Subordinate Voting Share. 

(b) In addition: 

(i) all Multiple Voting Shares held by the TELUS Permitted Holders 
will convert automatically, without any further action, into 
Subordinate Voting Shares at such time as the TELUS Permitted 
Holders that hold Multiple Voting Shares no longer as a group 
beneficially own, directly or indirectly and in the aggregate, at least 
10% of the issued and outstanding Shares on a non-diluted basis; 
and 
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(ii) all Multiple Voting shares held by the Baring Permitted Holders will 
convert automatically, without any further action, into Subordinate 
Voting Shares at such time as the Baring Permitted Holders that hold 
Multiple Voting Shares no longer as a group beneficially own, 
directly or indirectly and in the aggregate, at least 10% of the issued 
and outstanding Shares on a non-diluted basis. 

(c) A Multiple Voting Share that is converted into a Subordinate Voting Share 
as provided for in Articles 26.2(5)(a) or 26.2(5)(b) will automatically be 
cancelled. 

(6) Single Class 

Except as otherwise provided in these Articles, Subordinate Voting Shares and Multiple Voting 
Shares are equal in all respects and shall be treated as shares of a single class for all purposes under 
the Business Corporations Act. 

(7) Certain Class Votes 

In connection with any Change of Control Transaction requiring approval of the holders of 
Subordinate Voting Shares and Multiple Voting Shares under the Business Corporations Act, 
holders of Subordinate Voting Shares and Multiple Voting Shares shall be treated equally and 
identically, on a per share basis, unless different treatment of the shares of each such class is 
approved by a majority of the votes cast by the holders of outstanding Subordinate Voting Shares 
or their proxyholders in respect of a resolution approving such Change of Control Transaction and 
by a majority of the votes cast by the holders of outstanding Multiple Voting Shares or their 
proxyholders in respect of a resolution approving such Change of Control Transaction, each voting 
separately as a class at a meeting of the holders of that class called and held for such purpose. 

(8) Certain Amendments 

In addition to any other voting right or power to which the holders of Subordinate Voting Shares 
shall be entitled by law or regulation or other provisions of these Articles, but subject to the 
provisions of these Articles, holders of Subordinate Voting Shares shall be entitled to vote 
separately as a class, in addition to any other vote of shareholders that may be required, in respect 
of any alteration, repeal or amendment of these Articles which would adversely affect the rights 
or special rights of the holders of Subordinate Voting Shares or affect the holders of Subordinate 
Voting Shares and Multiple Voting Shares differently, on a per share basis, including an 
amendment to the terms of these Articles that provides that any Multiple Voting Shares sold or 
transferred to a Person that is not a Permitted Holder shall be automatically converted into 
Subordinate Voting Shares, and such alteration, repeal or amendment shall not be effective unless 
a resolution in respect thereof is approved by a majority of the votes cast by holders of outstanding 
shares of such class or their proxyholders. 

26.3 Preferred Shares 

The special rights or restrictions attached to the Preferred Shares shall be as follows: 

(1) Issuable in Series 
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(a) The Preferred Shares may at any time and from time to time be issued in 
one or more series. 

(b) Subject to the Business Corporations Act, the Company may, by directors’ 
resolution or ordinary resolution from time to time, if none of the Preferred 
Shares of a particular series are issued, alter these Articles and authorize the 
alteration of the Notice of Articles of the Company, as the case may be, to 
do one or more of the following with respect to such series: 

(i) determine the maximum number of shares of such series of 
Preferred Shares that the Company is authorized to issue, determine 
that there is no such maximum number, or alter any determination 
made under this paragraph (i) or otherwise, in relation to a maximum 
number of such shares; 

(ii) create an identifying name by which the shares of such series of 
Preferred Shares may be identified, or alter any identifying name 
created for such shares; and 

(iii) attach special rights or restrictions to the shares of such series of 
Preferred Shares or alter any special rights or restrictions attached 
to such shares, including, but without limiting or restricting the 
generality of the foregoing, special rights or restrictions with respect 
to: 

(1) the rate, amount, method of calculation and payment of any 
dividends, whether cumulative, partly cumulative or non- 
cumulative, and whether such rate, amount, method of 
calculation or payment is subject to change or adjustment in 
the future; 

(2) any rights upon a dissolution, liquidation or winding-up of 
the Company or upon any other return of capital or 
distribution of the assets of the Company among its 
shareholders for the purpose of winding up its affairs; 

(3) any rights of redemption, retraction or purchase for 
cancellation and the prices and terms and conditions of any 
such rights; 

(4) any rights of conversion, exchange or reclassification and 
the terms and conditions of any such rights; 

(5) any voting rights and restrictions; 

(6) the terms and conditions of any share purchase plan or 
sinking fund; 
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(7) restrictions respecting payment of dividends on, or the return 
of capital, repurchase or redemption of, any other shares of 
the Company; and 

(8) any other special rights or restrictions, not inconsistent with 
these share provisions, attaching to such series of Preferred 
Shares. 

(c) No special rights or restrictions attached to any series of Preferred Shares 
will confer upon the shares of that series a priority over the shares of any 
other series of Preferred Shares in respect of dividends or a return of capital 
in the event of the dissolution of the Company or on the occurrence of any 
other event that entitles the shareholders holding the shares of all series of 
the Preferred Shares to a return of capital. The Preferred Shares of each 
series will, with respect to the payment of dividends and the distribution of 
assets or return of capital in the event of dissolution or on the occurrence of 
any other event that entitles the shareholders holding the shares of all series 
of the Preferred Shares to a return of capital, rank on a parity with the shares 
of every other series of Preferred Shares. 

(2) Class Rights or Restrictions 

(a) Holders of Preferred Shares will be entitled to preference with respect to 
payment of dividends over the Multiple Voting Shares, the Subordinate 
Voting Shares and any other shares ranking junior to the Preferred Shares 
with respect to payment of dividends. 

(b) In the event of the liquidation, dissolution or winding-up of the Company, 
whether voluntary or involuntary, or any other distribution of the assets of 
the Company among its shareholders for the purpose of winding up its 
affairs, the holders of the Preferred Shares will be entitled to preference over 
the Multiple Voting Shares, the Subordinate Voting Shares and any other 
shares ranking junior to the Preferred Shares with respect to the repayment 
of capital paid up on and the payment of unpaid dividends accrued on the 
Preferred Shares. 

(c) The Preferred Shares may also be given such other preferences over the 
Multiple Voting Shares, the Subordinate Voting Shares and any other shares 
ranking junior to the Preferred Shares as may be fixed by directors' 
resolution or ordinary resolution as to the respective series authorized to be 
issued. 
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	(ix) Duration of Plan.  No ISO may be granted more than ten years after the earlier of (a) the adoption of this Plan by the Board or (b) the Effective Date.
	(x) Notification of Disqualifying Disposition.  If any Participant shall make any disposition of Shares issued pursuant to the exercise of an ISO, such Participant shall notify the Company of such disposition within 30 days thereof.  The Company shall...
	(xi) Transferability.  No ISO may be sold, transferred, pledged, assigned or otherwise alienated or hypothecated, other than by will or by the laws of descent and distribution; provided, however, that at the discretion of the Committee, an ISO may be ...


	VII. STOCK APPRECIATION RIGHTS
	A. Grant of SARs.  SARs may be granted to Participants in such number, and upon such terms, and at any time and from time to time as shall be determined by the Committee, in its sole discretion.  Each grant of SARs shall be evidenced by an Award Agree...
	B. Grant Price.  The Grant Price for each grant of SARs shall be determined by the Committee and shall be specified in the Award Agreement evidencing the SAR; provided, however, the Grant Price must be at least equal to 100% of the FMV of a Share as o...
	C. Term of SARs.  The term of any SAR granted to a Participant shall be determined by the Committee, in its sole discretion; provided, however, no SAR shall settle or be exercisable later than the tenth anniversary date of its grant.
	D. Exercise of SARs.  Except for SARs that settle on a specified settlement date, SARs shall be exercisable at such times and be subject to such restrictions and conditions as the Committee shall in each instance approve, which terms and restrictions ...
	E. Notice of Exercise.  SARs subject to exercise by the Participant shall be exercised by the delivery of a notice of exercise to the Company or an agent designated by the Company in a form specified or accepted by the Committee, or by complying with ...
	F. Settlement of SARs.  Upon the exercise of any SAR that is subject to exercise by the Participant, pursuant to a notice of exercise properly completed and submitted to the Company in accordance with Section VII.E, or upon the specified settlement da...
	(i) The excess of the Fair Market Value of a Share on the date of exercise over the Grant Price.
	(ii) The number of Shares with respect to which the SAR is exercised.


	VIII. RESTRICTED SHARES
	A. Grant of Restricted Shares.  Restricted Shares may be granted to Participants in such number, and upon such terms, and at any time and from time to time as shall be determined by the Committee, in its sole discretion.  Each grant of Restricted Shar...
	B. Nature of Restrictions.  Each grant of Restricted Shares shall be subject to a restriction period that shall lapse upon the satisfaction of such conditions and restrictions as are determined by the Committee in its sole discretion and set forth in ...
	(i) A requirement that a Participant pay a stipulated purchase price for each Share of Restricted Shares;
	(ii) Restrictions based upon the achievement of specific performance goals;
	(iii) Time-based restrictions on vesting following the attainment of the performance goals;
	(iv) Time-based restrictions; and/or
	(v) Restrictions under applicable laws and restrictions under the requirements of any stock exchange or market on which such Shares are listed or traded.

	C. Issuance of Shares.  To the extent deemed appropriate by the Committee, the Company may retain the certificates representing Shares of Restricted Shares in the Company’s possession until such time as all conditions or restrictions applicable to suc...
	D. Shareholder Rights.  Unless otherwise determined by the Committee and set forth in a Participant’s applicable Award Agreement, to the extent permitted or required by law, a Participant holding Shares of Restricted Shares granted hereunder shall be ...

	IX. RESTRICTED SHARE UNITS
	A. Grant of Restricted Share Units.  Restricted Share Units may be granted to Participants in such number, and upon such terms, and at any time and from time to time as shall be determined by the Committee, in its sole discretion.  A grant of a Restri...
	B. Value of Restricted Share Units.  Each Restricted Share Unit shall have an initial value equal to the Fair Market Value of a Share on the Grant Date.
	C. Nature of Restrictions.  Each grant of Restricted Share Units shall be subject to a restriction period that shall lapse upon the satisfaction of such conditions and restrictions as are determined by the Committee in its sole discretion and set fort...
	(i) A requirement that a Participant pay a stipulated purchase price for each Restricted Share Unit;
	(ii) Restrictions based upon the achievement of specific performance goals;
	(iii) Time-based restrictions on vesting following the attainment of the performance goals;
	(iv) Time-based restrictions; and/or
	(v) Restrictions under applicable laws or under the requirements of any stock exchange on which Shares are listed or traded.

	D. Settlement and Payment Restricted Share Units.  Unless otherwise elected by the Participant or otherwise provided for in the Award Agreement, Restricted Share Units shall be settled upon the date such Restricted Share Units vest.  Such settlement m...

	X. PERFORMANCE SHARES
	A. Grant of Performance Shares.  Performance Shares may be granted to Participants in such number, and upon such terms and at any time and from time to time as shall be determined by the Committee, in its sole discretion.  Each grant of Performance Sh...
	B. Value of Performance Shares.  Each Performance Share shall have an initial value equal to the Fair Market Value of a Share on the Grant Date.  The Committee shall set performance goals in its discretion that, depending on the extent to which they a...
	C. Earning of Performance Shares.  After the applicable Performance Period has ended, the number of Performance Shares earned by the Participant over the Performance Period shall be determined as a function of the extent to which the applicable corres...
	D. Form and Timing of Payment of Performance Shares.  The Committee shall pay at the close of the applicable Performance Period, or as soon as practicable thereafter, any earned Performance Shares in the form of cash or in Shares or in a combination t...

	XI. PERFORMANCE SHARE UNITS
	A. Grant of Performance Share Units.  Subject to the terms and provisions of this Plan, Performance Share Units may be granted to a Participant in such number, and upon such terms and at any time and from time to time as shall be determined by the Com...
	B. Value of Performance Share Units.  Each Performance Share Unit shall have an initial notional value equal to a dollar amount determined by the Committee, in its sole discretion.  The Committee shall set performance goals in its discretion that, dep...
	C. Earning of Performance Share Units.  After the applicable Performance Period has ended, the number of Performance Share Units earned by the Participant over the Performance Period shall be determined as a function of the extent to which the applica...
	D. Form and Timing of Payment of Performance Share Units.  The Committee shall pay at the close of the applicable Performance Period, or as soon as practicable thereafter, any earned Performance Share Units in the form of cash or in Shares or in a com...

	XII. DEFERRED SHARE UNITS
	A. Grant of Deferred Share Units.  Deferred Share Units may be granted to Participants in such number, and upon such terms, and at any time and from time to time as shall be determined by the Committee, in its sole discretion.  A grant of a Deferred S...
	B. Value of Deferred Share Units.  Each Deferred Share Unit shall have an initial value equal to the Fair Market Value of a Share on the Grant Date.
	C. Settlement and Payment Deferred Share Units.  Deferred Share Units shall be settled upon the 90th day following the Participant’s Termination Date.  Notwithstanding the foregoing sentence, if the Participant is not subject to taxation under the Cod...

	XIII. OTHER SHARE-BASED AWARDS AND CASH-BASED AWARDS
	A. Grant of Other Share-Based Awards and Cash-Based Awards
	(i) The Committee may grant Other Share-Based Awards not otherwise described by the terms of this Plan, including, but not limited to, the grant or offer for sale of unrestricted Shares and the grant of deferred Shares, in such amounts and subject to ...
	(ii) The Committee, at any time and from time to time, may grant Cash-Based Awards to a Participant in such amounts and upon such terms as the Committee shall determine, in its sole discretion.

	B. Value of Other Share-Based Awards and Cash-Based Awards.
	(i) Each Other Share-Based Award shall be expressed in terms of Shares or units based on Shares, as determined by the Committee, in its sole discretion.
	(ii) Each Cash-Based Award shall specify a payment amount or payment range as determined by the Committee, in its sole discretion.  If the Committee exercises its discretion to establish performance goals, the value of Cash-Based Awards paid to the Pa...

	C. Payment of Other Share-Based Awards and Cash-Based Awards.  Payment, if any, with respect to Cash-Based Awards and Other Share-Based Awards shall be made in accordance with the terms of the applicable Award Agreement, in cash, Shares or a combinati...

	XIV. TRANSFERABILITY OF AWARDS AND SHARES
	A. Transferability of Awards.  Except as provided in Section XIV.B, during a Participant’s lifetime, Options and SARs shall be exercisable only by the Participant.  Awards shall not be transferable other than by will or the laws of descent and distrib...
	B. Committee Action.  Notwithstanding Section XIV.A, the Committee may, subject to applicable laws, rules and regulations and such terms and conditions as it shall specify, determine that any or all Awards shall be transferable, for no consideration, ...
	C. Restrictions on Share Transferability.  The Committee may impose such restrictions on any Shares acquired by a Participant under this Plan as it may deem advisable, including, without limitation, minimum holding period requirements, restrictions un...

	XV. PERFORMANCE MEASURES
	A. Performance Measures.  Any Award to a Participant may be subject to performance goals as determined at the discretion of the Committee, which may include, but are not limited to, any of the following:
	(i) Book value or earnings per Share;
	(ii) Cash flow, free cash flow or operating cash flow;
	(iii) Earnings before or after any, or any combination of, interest, taxes, depreciation, amortization or restructuring costs;
	(iv) Gross or net sales or revenues;
	(v) Operational performance measures;
	(vi) Profitability ratios (pre or post tax);
	(vii) Profitability of an identifiable business unit or product;
	(viii) Return measures (including return on assets, return on equity, return on investment, return on capital, return on invested capital, gross profit return on investment, gross margin return on investment, economic value added or similar metric);
	(ix) Strategic business objectives (including objective project milestones);

	B. Evaluation of Performance.  The Performance Measures shall, to the extent possible, be determined in accordance with generally accepted accounting principles consistently applied on a business unit, divisional, subsidiary or consolidated basis or a...
	C. Adjustment of Awards.  The Committee shall retain the discretion to adjust any Awards, either on a formula or discretionary basis or any combination, as the Committee determines, in its sole discretion.

	XVI. TERMINATION OF EMPLOYMENT; TERMINATION OF DIRECTORSHIP AND TERMINATION AS A THIRD-PARTY SERVICE PROVIDER
	XVII. NON-EMPLOYEE DIRECTOR AWARDS
	A. Awards to Non-Employee Directors.  The Board or Committee shall determine and approve all Awards to Non-Employee Directors.  The terms and conditions of any grant of any Award to a Non-Employee Director shall be set forth in an Award Agreement.  Th...
	B. Awards in Lieu of Fees.  The Board or Committee may permit a Non-Employee Director the opportunity to receive an Award in lieu of payment of all or a portion of future director fees (including but not limited to cash retainer fees and meeting fees)...

	XVIII. EFFECT OF A CHANGE IN CONTROL
	A. Change in Control.  Subject to Section XXIV.A, if a Participant has in effect an employment, retention, change in control, severance or similar agreement with the Company or any Affiliate or is subject to a policy or plan that discusses the effect ...
	(i) If a Successor so agrees, some or all outstanding Awards shall be assumed, or replaced with the same type of award with similar terms and conditions, by a Successor in the Change in Control transaction.  If applicable, each Award that is assumed b...
	(ii) Subject to Section XXIV.A, to the extent a Successor in the Change in Control transaction does not assume the Awards or issue replacement awards as provided in clause (i), then, unless provided otherwise in an Award Agreement or determined by the...
	a. For each Option or SAR, a cash payment equal to the excess of the Change in Control price of the Shares covered by the Option or SAR that is so cancelled over the purchase or grant price of such Shares under the Award;
	b. For each Restricted Share and each Restricted Share Unit that has been earned but not yet paid, the Change in Control price per Share in cash or such other consideration as the Company or the shareholders of the Company receive in such Change in Co...
	c. For each Performance Share and Performance Share Unit that has been earned but not yet paid, a cash payment equal to the value of the Performance Share or Performance Share Unit;
	d. For each Performance Share and Performance Share Unit for which the performance period has not expired, a cash payment equal to the product of (x) and (y) where (x) is the Award the Participant would have earned based on target performance and (y) ...
	e. For each Other Share-Based Award or Cash-Based Award that is earned but not yet paid, including Deferred Share Units, a cash payment equal to the value of the Other Share-Based Awards or Cash-Based Awards; and
	f. For each Other Share-Based Award or Cash-Based Award that is not yet earned, a cash payment equal to either the amount that would have been due under such Award(s) if any performance goals (as measured at the time of the Change in Control) were to ...
	g. For each Dividend Equivalent, a cash payment equal to the value of the Dividend Equivalent as of the date of the Change in Control.



	XIX. DIVIDENDS AND DIVIDEND EQUIVALENTS
	XX. BENEFICIARY DESIGNATION
	XXI. RIGHTS OF PARTICIPANTS
	A. Employment.  Nothing in this Plan or an Award Agreement shall (i) interfere with or limit in any way the right of the Company or any Affiliate to terminate any Participant’s employment with the Company or any Affiliate at any time or for any reason...
	B. Participation.  The participation of any Participant in the Plan is entirely voluntary and not obligatory.  No individual shall have the right to be selected to receive an Award under this Plan, or having been so selected, to be selected to receive...
	C. Rights as a Shareholder.  Except as otherwise provided herein, a Participant shall have none of the rights of a shareholder with respect to Shares covered by any Award until the Participant becomes the record holder of such Shares.  No adjustment s...

	XXII. AMENDMENT AND TERMINATION
	A. Amendment and Termination of this Plan and Awards.  The Board may from time to time, without notice and without approval of the holders of voting shares of the Company, amend, modify, change, suspend or terminate the Plan or any Awards granted purs...
	B. Shareholder Approval.  Notwithstanding Section XVII.A, approval of the holders of the voting shares of the Company shall be required for any amendment, modification or change that:
	(i) Increases the number of Shares reserved for issuance under the Plan, except in connection with a corporate transaction involving the Company (including, without limitation, any stock dividend, stock split, extraordinary cash dividend, recapitaliza...
	(ii) Increases or removes the limits on Shares issuable or issued to Insiders as set forth in Section IV.A;
	(iii) Reduces the Option Price of an Option or the Grant Price of a SAR (for this purpose, a cancellation or termination of an Award of a Participant prior to its expiry date for the purpose of reissuing an Award to the same Participant with a lower O...
	(iv) Extends the term of an Award beyond the original expiry date, except where the expiry date is extended to the tenth business day following a period during which the Participant is prohibited from trading in the Shares by applicable laws, rules or...
	(v) Permits Awards to be transferred to a person other than a Permitted Transferee or for normal estate settlement purposes; or
	(vi) Deletes or reduces the range of amendments that require approval from the holders of voting shares of the Company under this Section XXII.B.

	C. Permitted Amendments.  Without limiting the generality of Section XXII.A, but subject to Section XXII.B, the Board may, without shareholder approval, at any time or from time to time, amend the Plan or any Award granted pursuant to the Plan for the...
	(i) Making any amendments to the general vesting provisions or restricted period of each Award;
	(ii) Making any amendments to provisions relating to the early termination of Awards on termination of employment, termination of directorship or termination as a Third-Party Service Provider;
	(iii) Making any amendments to add covenants of the Company for the protection of Participants, provided that the Board shall be of the good faith opinion that such additions will not be prejudicial to the rights or interests of the Participants;
	(iv) Making any amendments as may be necessary or desirable with respect to matters or questions which, in the good faith opinion of the Board, have in mind the best interests of the Participants it may be expedient to make, including amendments that ...
	(v) Making such changes or corrections which, on the advice of counsel to the Company, are required for the purpose of curing or correcting any ambiguity, defect or inconsistent provision, or clerical omission, mistake or manifest error, provided that...

	D. Adjustment of Awards Upon the Occurrence of Certain Unusual or Nonrecurring Events.  Subject to Section XV.B, the Committee may make adjustments in the terms and conditions of, and the criteria included in, Awards in recognition of unusual or nonre...
	E. Awards Previously Granted.  Notwithstanding any other provision of this Plan to the contrary, other than Sections XXII.D, XXII.F and XXIV.Q, no termination or amendment of this Plan or an Award Agreement shall adversely affect in any material way a...
	F. Amendment to Conform to Law.  Notwithstanding any other provision of this Plan to the contrary, the Committee shall have the broad authority to amend this Plan, an Award or an Award Agreement, to take effect retroactively or otherwise, as deemed ne...

	XXIII. TAX WITHHOLDING
	A. Tax Withholding.  The granting, vesting or lapse of a restricted period, settlement or exercise of each Award under the Plan is subject to the condition that if at any time the Committee determines, in its discretion, that the satisfaction of withh...
	B. Share Withholding.  With respect to withholding required upon the exercise of Options or SARs, upon the lapse of restrictions on Restricted Shares, upon the settlement of Restricted Share Units, or upon the achievement of performance goals related ...

	XXIV. GENERAL PROVISIONS
	A. Minimum Vesting.  Except for Deferred Share Units granted to Non-Employee Directors, all Awards shall be subject to a minimum time-based vesting restriction or Performance Period, as applicable, of not less than one year; provided, however, the req...
	B. Forfeiture Events.  The Committee may specify in an Award Agreement that the Participant’s rights, payments and benefits with respect to an Award shall be subject to reduction, cancellation, forfeiture or recoupment upon the occurrence of certain s...
	C. Legend.  All certificates for Shares delivered under this Plan shall be subject to such stock-transfer orders and other restrictions as the Committee may deem advisable under the rules, regulations and other requirements of the Securities and Excha...
	D. Data Privacy.  As a condition for receiving any Award, each Participant explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of personal data as described in this Section XXIV.D by and among the Co...
	E. Gender and Number.  Except where otherwise indicated by the context, any masculine term used herein also shall include the feminine, the plural shall include the singular, and the singular shall include the plural.
	F. Severability.  In the event that any provision of this Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect the remaining parts of this Plan, and this Plan shall be construed and enforced as if the ill...
	G. Requirements of Law.  The granting of Awards and the issuance of Shares under this Plan shall be subject to all applicable laws, rules and regulations, and to such approvals by any governmental agencies or national securities exchanges as may be re...
	H. Delivery of Title.  The Company shall have no obligation to issue or deliver evidence of title for Shares issued under this Plan prior to:
	(i) Obtaining any approvals from governmental agencies that the Company determines are necessary or advisable prior to issuance or delivery; and
	(ii) Completion of any registration or other qualification of the Shares under any applicable national, state or foreign law or ruling of any governmental body that the Company determines to be necessary or advisable prior to issuance or delivery.

	I. Inability to Obtain Authority.  The inability of the Company to obtain authority from any regulatory body having jurisdiction, which authority is deemed by the Company’s counsel to be necessary to the lawful issuance and sale of any Shares hereunde...
	J. Investment Representations.  The Committee may require any individual receiving Shares pursuant to an Award under this Plan to represent and warrant in writing that the individual is acquiring the Shares for investment and without any present inten...
	K. Leave of Absence.  The Committee shall have discretion to determine whether and to what extent the vesting of Awards shall be tolled during any leave of absence that is approved by the Company (an “approved leave”); provided, however, that in the a...
	L. Employees Based Outside of Canada and the United States.  Notwithstanding any provision of this Plan to the contrary, subject to Section XXIV.A, in order to comply with the laws in other countries in which the Company or any Affiliates operate or h...
	(i) Determine which Affiliates shall be covered by this Plan;
	(ii) Determine which Employees, Directors or Third-Party Service Providers outside Canada and the United States are eligible to participate in this Plan;
	(iii) Modify the terms and conditions of any Award granted to Employees, Directors or Third-Party Service Providers outside Canada and the United States to comply with applicable foreign laws;
	(iv) Establish sub-plans and modify exercise procedures and other terms and procedures, to the extent such actions may be necessary or advisable.  Any sub-plans and modifications to Plan terms and procedures established under this Section XXIV.L by th...
	(v) Take any action, before or after an Award is made, that it deems advisable to obtain approval or comply with any necessary local government regulatory exemptions or approvals.

	M. Uncertificated Shares.  To the extent that this Plan provides for issuance of certificates to reflect the transfer of Shares, the transfer of such Shares may be affected on a noncertificated basis to the extent not prohibited by applicable law or t...
	N. Unfunded Plan.  Participants shall have no right, title or interest whatsoever in or to any investments that the Company or any Affiliates may make to aid it in meeting its obligations under this Plan.  Nothing contained in this Plan, and no action...
	O. No Fractional Shares.  No fractional Shares shall be issued or delivered pursuant to this Plan or any Award, and Awards will be rounded down to the nearest whole Share.  The Committee shall determine whether cash, Awards or other property shall be ...
	P. Retirement and Welfare Plans.  Neither Awards made under this Plan nor Shares or cash paid pursuant to such Awards may be included as “compensation” for purposes of computing the benefits payable to any Participant under the Company’s or any Affili...
	Q. Deferrals.
	(i) Notwithstanding any contrary provision in this Plan or an Award Agreement, if any provision of this Plan or an Award Agreement contravenes any regulations or guidance promulgated under Section 409A of the Code or would cause an Award to be subject...
	(ii) If a Participant is a “specified employee” as defined under Section 409A of the Code and the Participant’s Award is to be settled on account of the Participant’s separation from service (for reasons other than death) and such Award constitutes “d...
	(iii) In accordance with the procedures authorized by, and subject to the approval of, the Committee, Participants may be given the opportunity to defer the payment or settlement of an Award to one or more dates selected by the Participant; provided, ...

	R. Treatment of Deferred Share Units in Special Circumstances.  This Section XXIV.R shall only apply in respect of Deferred Share Units of a Participant who, with respect to an Award, is subject to taxation under the applicable U.S. tax laws (a “U.S. ...
	(i) If a payment in respect of Deferred Share Units of a U.S. Taxpayer would be required to be made at any time but for this Section XXIV.R and such payment would, if made, comply with the Canadian Tax Rules but would otherwise violate the requirement...
	(ii) If a payment in respect of Deferred Share Units of a U.S. Taxpayer is otherwise required to be made at any time, but for this Section XXIV.R and such payment would, if made, comply with Section 409A of the Code but would violate the Canadian Tax ...

	S. Nonexclusivity of this Plan.  The adoption of this Plan shall not be construed as creating any limitations on the power of the Board or Committee to adopt such other compensation arrangements as it may deem desirable for any Participant.
	T. No Constraint on Corporate Action.  Nothing in this Plan shall be construed to:  (i) limit, impair or otherwise affect the Company’s or an Affiliate’s right or power to make adjustments, reclassifications, reorganizations or changes of its capital ...
	U. Conflicts.  In the event of any conflict or inconsistency between the Plan and any Award Agreement, this Plan shall govern, and the Award Agreement shall be interpreted to minimize or eliminate any such inconsistency.  In the event of any conflict ...
	V. Recoupment.  Notwithstanding anything in this Plan to the contrary, all Awards granted under this Plan and any payments made under this Plan shall be subject to claw-back or recoupment as permitted or mandated by applicable law, rules, regulations ...
	W. Delivery and Execution of Electronic Documents.  To the extent permitted by applicable law, the Company may (i) deliver by email or other electronic means (including posting on a website maintained by the Company or by a third party under contract ...
	X. No Representations or Warranties Regarding Tax Effect.  Notwithstanding any provision of this Plan to the contrary, the Company, Affiliates, the Board and the Committee neither represent nor warrant the tax treatment under any federal, state, local...
	Y. No Other Benefit.  No amount will be paid to, or in respect of a Participant holding an Award to compensate for a downward fluctuation in the market value of a Share, nor will any other form of benefit be conferred upon, or in respect of, a Partici...
	Z. Indemnification.  Subject to applicable laws, rules and regulations and the Company’s Certificate of Incorporation as it may be amended from time to time, each individual who is or shall have been a member of the Board, or a Committee appointed by ...
	AA. Successors.  Subject to Article XVIII, all obligations of the Company under this Plan with respect to Awards granted hereunder shall be binding on any successor to the Company (each, a “Successor”), whether the existence of such successor is the r...
	BB. Currency.  All dollar amounts referred to herein will be in lawful currency of the United States unless specifically stated otherwise.  Where values or amounts are required to be compared or paid in a different currency, the Company will use a rea...
	CC. Governing Law.  The Plan and each Award Agreement shall be governed by the laws of the Province of British Columbia, excluding any conflict or choice of law rule or principle that might otherwise refer construction or interpretation of this Plan t...
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	I. PURPOSE OF THE PLAN
	II. ADMINISTRATION OF THE PLAN
	A. The Plan shall be administered by the Plan Administrator.  The Plan Administrator shall have full discretionary authority to interpret and construe any provision of the Plan, to construe, interpret and apply the terms of the Plan, to designate sepa...
	B. The Record Keeper shall operate and administer Participant accounts as directed by the Plan Administrator and the Participant in accordance with this Plan and Applicable Law.  The Record Keeper shall keep or cause to be kept such records and open a...

	III. SHARES SUBJECT TO PLAN
	A. The Shares purchasable under the Plan shall be authorized, but unissued or reacquired Shares, including Shares purchased on the open market.  The maximum number of Shares reserved for issuance over the term of the Plan shall not exceed 5,328,891 Sh...
	B. In the event of any of the following transactions affecting the Shares:  any stock split, stock dividend, recapitalization, combination of shares, exchange of shares, or other similar change affecting the outstanding Shares, or a merger, consolidat...

	IV. OFFERING PERIODS
	A. Shares shall be offered for purchase under the Plan through a series of concurrent offering periods until such time as (i) the maximum number of Shares available for issuance under the Plan shall have been purchased or (ii) the Plan shall have been...
	B. Each offering period shall be of such duration (not to exceed twenty-four (24) months) as determined by the Plan Administrator prior to the start date of such offering period.  Unless otherwise determined by the Plan Administrator, offering periods...
	C. Each offering period shall consist of a series of one (1) or more successive Purchase Intervals.  Unless otherwise determined by the Plan Administrator, Purchase Intervals shall run from the first Trading Day in January to the last Trading Day in J...

	V. ELIGIBILITY; ENROLLMENT
	A. Each individual who is an Eligible Employee on the start date of any offering period under the Plan may enter that offering period on such start date.  However, an Eligible Employee may participate in only one (1) offering period at a time.
	B. An Eligible Employee must, in order to participate in the Plan for a particular offering period, enroll with the Record Keeper online in the manner and through the website designated by the Company, elect to have Contributions made on each pay day ...
	C. With respect to each succeeding offering period, a Participant shall be deemed to have (i) elected to participate in such immediately succeeding offering period and (ii) authorized the same form of Contributions for such immediately succeeding offe...
	D. Eligible Employees who are citizens or residents of a non-U.S. jurisdiction (without regard to whether they also are citizens or residents of the United States or resident aliens (within the meaning of Section 7701(b)(1)(A) of the Code)) may be exc...

	VI. CONTRIBUTIONS
	A. The Contributions authorized by the Participant for purposes of acquiring Shares during an offering period may be any multiple of one percent (1%) of the Cash Earnings paid to the Participant during each Purchase Interval within that offering perio...
	(i) Using the online authorization process with the Record Keeper designated for this purpose by the Company in accordance with Section V.B, the Participant may, at any time during the offering period, reduce his or her rate of Contribution to become ...
	(ii) Using the online authorization process with the Record Keeper designated for this purpose by the Company in accordance with Section V.B, the Participant may, prior to the commencement of any new Purchase Interval within the offering period, incre...
	(iii) If a Participant gives an online authorization to the Record Keeper to cease Contributions or apply a zero percent (0%) rate of Contribution, the Participant will be administratively withdrawn from the Plan prior to the commencement of the next ...

	B. Contributions shall be made from Cash Earnings on an after-tax basis, and the amount an employee contributes to the Plan through payroll deductions remains subject to (i) any income or employment tax withholdings, (ii) any contributions made by the...
	C. Contributions shall begin on the first pay day administratively practicable following the start date of the offering period and shall (unless sooner terminated by the Participant) continue through the pay day ending with or immediately prior to the...
	D. Notwithstanding any other provisions in the Plan, the Plan Administrator, in its sole discretion, may permit Eligible Employees in a specified Offering to participate in the Plan via cash, check or other means instead of payroll deductions if (i) p...
	E. All Contributions received or held by the Company under the Plan may be used for any corporate purpose and commingled with the general assets of the Company, and all Contributions collected from the Participants shall not be required to be held in ...
	F. Contributions shall automatically cease upon the termination of the Participant’s purchase right in accordance with the provisions of the Plan.
	G. The Participant’s acquisition of Shares under the Plan on any Purchase Date shall neither limit nor require the Participant’s acquisition of Shares on any subsequent Purchase Date, whether within the same or a different offering period.

	VII. PURCHASE RIGHTS
	A. A Participant shall be granted a separate purchase right for each offering period in which he or she is enrolled.  On the Grant Date, the Participant shall be granted the right to purchase Shares, at the end of each Purchase Interval within that of...
	B. Each purchase right shall be automatically exercised on each successive Purchase Date within the offering period, and Shares shall accordingly be purchased on behalf of each Participant on each such Purchase Date.  The purchase shall be effected by...
	C. At the time a Participant’s purchase right is granted or exercised, in whole or in part, or at the time a Participant disposes of some or all of the Shares he or she purchases under the Plan, the Participant shall make adequate provision for the fe...
	D. The purchase price per share at which Shares will be purchased on the Participant’s behalf on each Purchase Date within a particular offering period in which he or she is enrolled shall be equal to the Applicable Percentage of the Fair Market Value...
	E. The number of Shares purchasable by a Participant on each Purchase Date during the particular offering period in which he or she is enrolled shall be the number of Shares obtained by dividing the amount collected from the Participant through payrol...
	F. Any payroll deductions not applied to the purchase of Shares on any Purchase Date because they exceed the accrual limitations in Section VIII that precludes a Participant from purchasing additional Shares on any Purchase Date shall be refunded as s...
	G. Unless otherwise provided by the Participant, Shares purchased on any Purchase Date shall be held in a custodial account in the Participant’s name by the Record Keeper.  A Participant may withdraw all or part of the value of his or her Shares, in c...
	H. The following provisions shall govern the Participant’s withdrawal from an offering period:
	(i) Using the online authorization process with the Record Keeper designated for this purpose by the Company in accordance with Section V.B, a Participant may withdraw from the offering period in which he or she is enrolled at any time prior to ninety...
	(ii) The Participant’s withdrawal from a particular offering period shall be irrevocable, and the Participant may not subsequently rejoin that offering period at a later date.  In order to resume participation in any subsequent offering period, such i...

	I. The following provisions shall govern the termination of outstanding purchase rights:
	(i) Should the Participant cease to remain an Eligible Employee for any reason (including death, disability or change in status) while his or her purchase right remains outstanding, then that purchase right shall terminate with effect after the final ...
	(ii) However, should the Participant cease to remain in active service by reason of an approved leave of absence, then the Participant shall have the right, exercisable up until ninety (90) days before the next Purchase Date, to withdraw all the payro...
	(iii) If a Participant transfers employment from the Company or any Designated Affiliate participating in the 423 Component to a Designated Affiliate participating in the Non-423 Component, he or she shall immediately cease to participate in the 423 C...

	J. The Plan Administrator shall have discretion to determine whether and to what extent participation in the Plan shall be suspended during any leave of absence that is approved by the Company (an “approved leave”).
	K. Each outstanding purchase right shall automatically be exercised, immediately prior to the effective date of any Change in Control, by applying the payroll deductions of each Participant for the Purchase Interval in which such Change in Control occ...
	L. Should the total number of Shares to be purchased pursuant to outstanding purchase rights on any particular date exceed the number of Shares then available for issuance under the Plan, the Plan Administrator shall make a pro rata allocation of the ...
	M. The purchase right shall be exercisable only by the Participant and shall not be assignable or transferable by the Participant.
	N. A Participant shall have no shareholder rights with respect to the Shares subject to his or her outstanding purchase right until the Shares are purchased on the Participant’s behalf in accordance with the provisions of the Plan and the Participant ...
	O. Dividends on Shares held in the Plan shall be allocated by the Record Keeper to the appropriate Participant account based on the Shares in such account and used to purchase Shares on the following applicable Purchase Date, subject to the other term...

	VIII. ACCRUAL LIMITATIONS
	A. No Participant shall be entitled to accrue rights to acquire Shares pursuant to any purchase right outstanding under this Plan if and to the extent such accrual, when aggregated with (i) rights to purchase Shares accrued under any other purchase ri...
	B. For purposes of applying such accrual limitations to the purchase rights granted under the Plan, the following provisions shall be in effect:
	(i) The right to acquire Shares under each outstanding purchase right shall accrue in one (1) or more installments on each successive Purchase Date during the offering period in which such right remains outstanding.
	(ii) No right to acquire Shares under any outstanding purchase right shall accrue to the extent the Participant has already accrued, in the same calendar year, the right to acquire Shares under one (1) or more other purchase rights at a rate equal to ...

	C. If, by reason of such accrual limitations, any purchase right of a Participant does not accrue for a particular Purchase Interval, then the payroll deductions that the Participant made during that Purchase Interval with respect to such purchase rig...
	D. In the event there is any conflict between the provisions of this Section VIII and one (1) or more provisions of the Plan, or any instrument issued thereunder, the provisions of this Section VIII shall be controlling.

	IX. EFFECTIVE TIME AND TERM OF THE PLAN
	A. The Plan was adopted by the Board on January 18, 2021, and approved by shareholders on January 25, 2021, to become effective on the effective date of the Company’s initial public offering (the “Effective Time”), which approval occurred within the p...
	B. Unless sooner terminated by the Board, the Plan shall terminate upon the earliest of (i) ten (10) years from the Effective Time, (ii) the date on which all Shares available for issuance under the Plan shall have been sold pursuant to purchase right...

	X. AMENDMENT AND TERMINATION OF THE PLAN
	A. The Board may alter, amend, suspend or terminate the Plan at any time to become effective immediately following the close of any Purchase Interval.
	B. Notwithstanding Section X.A, approval of the holders of the voting shares of the Company shall be required for any amendment, modification or change to:
	(i) increase the number of Shares reserved for issuance under the Plan, except in connection with a corporate transaction involving the Company (including, without limitation, any stock dividend, stock split, extraordinary cash dividend, recapitalizat...
	(ii) alter the purchase price formula so as to reduce the purchase price payable for the Shares purchasable under the Plan;
	(iii) modify the eligibility requirements for participation in the Plan; or
	(iv) delete or reduce the range of amendments which require approval of the holders of voting shares of the Company under this Section X.B.

	C. The Board may, at any time terminate an offering period then in progress and provide that Participants’ then outstanding payroll deductions shall be promptly refunded.

	XI. GENERAL PROVISIONS
	A. All costs and expenses incurred in the administration of the Plan shall be paid by the Company; however, each Plan Participant shall bear all costs and expenses incurred by such individual in the sale or other disposition of any Shares purchased un...
	B. Nothing in this Plan shall (i) interfere with or limit in any way the right of the Company or any Subsidiary to terminate any Participant’s employment with the Company or any Subsidiary at any time or for any reason not prohibited by law or (ii) co...
	C. No payment pursuant to the Plan may be included as “compensation” for purposes of computing the benefits payable to any Participant under the Company’s or any Corporate Affiliate’s plans (both qualified and nonqualified) or welfare benefit plans, u...
	D. The Plan shall not create or be construed to create a trust or separate fund of any kind or a fiduciary relationship between the Company or any Corporate Affiliate and a Participant or any other Person.  To the extent that any Person acquires a rig...
	E. All certificates for Shares delivered under this Plan (if any) shall be subject to such stock-transfer orders and other restrictions as the Plan Administrator may deem advisable under the rules, regulations and other requirements of the Securities ...
	F. As a condition to participation in the Plan, each Participant explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of personal data as described in this Section XI.F by and among the Company and it...
	G. Except where otherwise indicated by the context, any masculine term used herein also shall include the feminine, the plural shall include the singular, and the singular shall include the plural.
	H. In the event any provision of this Plan shall be held illegal or invalid for any reason, the illegality or invalidity shall not affect the remaining parts of this Plan, and this Plan shall be construed and enforced as if the illegal or invalid prov...
	I. Participation in the Plan and the issuance of Shares under this Plan shall be subject to all Applicable Law, rules and regulations, and to such approvals by any governmental agencies or national securities exchanges as may be required.
	J. Nothing in this Plan shall be construed to:  (i) limit, impair or otherwise affect the Company’s or an Subsidiary’s right or power to make adjustments, reclassifications, reorganizations or changes of its capital or business structure, or to merge ...
	K. In the event of any conflict or inconsistency between the Plan and any agreement the Participant may have with the Company or any Subsidiary, the provisions of the Plan shall govern.
	L. To the extent permitted by Applicable Law, the Company may (i) deliver by email or other electronic means (including posting on a website maintained by the Company or by a third party under contract with the Company) all documents relating to this ...
	M. Notwithstanding any provision of this Plan to the contrary, the Company, its Subsidiaries, the Board and the Plan Administrator neither represent nor warrant the tax treatment under any federal, state, local or foreign laws and regulations thereund...
	N. No amount will be paid to, or in respect of, a Participant for a downward fluctuation in the market value of a Share during any offering period, nor will any other form of benefit be conferred upon, or in respect of, a Participant for such purpose.
	O. Subject to Applicable Law, rules and regulations and the Company’s Certificate of Incorporation as it may be amended from time to time, each individual who is or shall have been a member of the Board, or a committee appointed by the Board, shall be...
	P. All obligations of the Company under this Plan shall be binding on any successor to the Company, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation or otherwise of all or substantially all ...
	Q. Currency.  All dollar amounts referred to herein will be in lawful currency of the United States unless specifically stated otherwise.  Where values or amounts are required to be compared or paid in a different currency, the Company will use a reas...
	R. The provisions of the Plan shall be governed by the laws of the Province of British Columbia.
	S. The Plan is intended to be exempt from the application of Section 409A, and to the extent not exempt, is intended to comply with Section 409A, and any ambiguities herein will be interpreted so as to be exempt from, or comply with, Section 409A.  In...


	Amended MIP.pdf
	Article 1  - INTERPRETATION
	Section 1.1 Definitions.
	Section 1.2 Interpretation
	(1) Whenever the Board is to exercise discretion in the administration of the terms and conditions of this Plan, the term “discretion” means the sole and absolute discretion of the Board.
	(2) As used herein, the terms “Article”, “Section” and “Schedule” mean and refer to the specified Article, Section and Schedule of this Plan, respectively.
	(3) Where the word “including” or “includes” is used in this Plan, it means “including (or includes) without limitation”.
	(4) Words importing the singular include the plural and vice versa and words importing any gender include any other gender.
	(5) Unless otherwise specified, all references to money amounts are to United States currency.


	Article 2                                                                                                                            ADMINISTRATION OF THE PLAN; GRANTING OF AWARDS
	Section 2.1 Implementation and Administration of the Plan.
	(1) To the extent permitted by applicable law, the Board may, from time to time, delegate to a committee of the Board (the “Committee”) all or any of the powers conferred on the Board pursuant to this Plan.  In such event, the Committee will exercise ...
	(2) The day-to-day administration of this Plan may be delegated to such officers and employees of the Corporation or any of its Subsidiaries as the Board or Committee determines.
	(3) Notwithstanding the foregoing and anything to the contrary herein, the Board delegates to the Chair, on behalf of the Corporation, the authority, acting alone but in consultation with the Investor, to determine the Eligible Participants and approv...

	Section 2.2 Eligible Participants.
	Section 2.3 Shares Subject to the Plan.
	(1) The aggregate number of Shares that may be issued pursuant to the exercise of Options or settlement of Phantom Options shall not exceed 5.5% of the total number of Voting Shares and other securities of the Corporation issued and outstanding from t...
	(2) To the extent that Options or Phantom Options terminate for any reason prior to exercise in full or are cancelled, the Shares subject to such awards shall be added back to the number of Shares reserved for issuance under this Plan and such Shares ...

	Section 2.4 Granting of Awards.

	Article 3                                                                                                                                    OPTIONS
	Section 3.1 Nature of Options.
	Section 3.2 Option Awards.
	Section 3.3 Option Price.
	Section 3.4 Vesting and Exercise of Options.
	(1) All Options granted under this Plan will vest in accordance with the terms of the Option Agreement entered into in respect of such Options.
	(2) Vested Options shall become exercisable in accordance with the terms of the Option Agreement and shall expire on a date no later than the tenth (10th) anniversary of the Date of Grant (the “Option Term”).
	(3) On the occurrence of an IPO or a Liquidity Event, the Board may, in its sole discretion, accelerate the vesting of such Options such that all Options shall be vested on the occurrence of such event.  At such time of the IPO or Liquidity Event, on ...
	(4) Prior to its expiration or earlier termination in accordance with the Plan and following the exercise date as detailed in the Option Agreement, each Option shall be exercisable as to all or such part or parts of the Shares that are subject to any ...

	Section 3.5 Method of Exercise and Payment of Option Price.
	(1) Subject to the provisions of the Plan and specifically Section 7.1(5) , an Option granted under the Plan shall be exercisable (as provided in Section 3.4 hereof) by the Participant (or by the liquidator, executor or administrator, as the case may ...
	(2) The Corporation shall, as soon as practicable after the valid exercise of an Option:
	(a) deliver to the Participant (or to the liquidator, executor or administrator, as the case may be, of the estate of the Participant) a certificate in the name of the Participant representing in the aggregate such number of Shares as the Participant ...
	(b) in the case of Shares issued in uncertificated form, cause the issuance of the aggregate number of Shares as the Participant (or the liquidator, executor or administrator, as the case may be, of the estate of the Participant) shall have then paid ...


	Section 3.6 Option Agreements.
	Section 3.7 Shareholders Agreement.

	Article 4                                                                                                                                  PHANTOM OPTIONS
	Section 4.1 Nature of Phantom Options.
	Section 4.2 Phantom Option Awards.
	Section 4.3 Phantom Option Price.
	Section 4.4 Phantom Option Vesting and Term.
	(1) Each Phantom Option Agreement shall describe the vesting conditions, Performance Criteria, if any, the Performance Period and the Performance Multiplier, if any, established by the Board that must be achieved for the Phantom Options to vest to the...
	(2) Notwithstanding that a Phantom Option has vested, no amount in respect of the Phantom Option will be payable to a Participant until the Phantom Option is exercisable and settled in accordance with this Plan.
	(3) The Phantom Option shall expire on a date no later than the tenth (10th) anniversary of the Date of Grant (the “Phantom Option Term”).

	Section 4.5 Exercise and Settlement of Phantom Option.
	(1) Vested Phantom Options will be exercisable in accordance with the Phantom Option Agreement.
	(2)  On the occurrence of an IPO or a Liquidity Event, the Board may, in its sole discretion, accelerate the vesting such that all Phantom Options shall be vested on the occurrence of such event.   At such time of the IPO or Liquidity Event, on the ac...
	(2)  On the occurrence of an IPO or a Liquidity Event, the Board may, in its sole discretion, accelerate the vesting such that all Phantom Options shall be vested on the occurrence of such event.   At such time of the IPO or Liquidity Event, on the ac...
	(3) Once exercisable, within 6 months after the applicable date of exercise, but no later than December 31 of the calendar year that contains the date of exercise, the Corporation shall settle the vested Phantom Options by either: (i) making a cash pa...
	(4) The Phantom Option Agreement shall specify how and in what manner the Corporation will satisfy such settlement.

	Section 4.6 Phantom Option Agreements.
	Section 4.7 Shareholders Agreement.

	Article 5                                                                                                                                                TELUS INTERNATIONAL Phantom RESTRICTED SHARE UNITS
	Section 5.1 Nature of TI Phantom RSUs.
	Section 5.2 TI Phantom RSU Awards.
	(1) Subject to the provisions of this Plan, the Board may, from time to time by resolution, (i) designate the Eligible Participants who may receive TI Phantom RSUs under the Plan, (ii) fix the number of TI Phantom RSUs, if any, to be granted to each E...
	(2) The Corporation shall maintain an Account for each Participant, in which shall be recorded the number of vested and unvested TI Phantom RSUs granted or credited to such Participant.

	Section 5.3 Performance Period, Performance Criteria, and Vesting.
	(1) For each award of TI Phantom RSUs, the Board may specify in the TI Phantom RSU Agreement, the Performance Period provided that such Performance Period may not expire after December 31 of the third calendar year following the year in which the serv...
	(2) For each award of TI Phantom RSUs, the Board may specify in the TI Phantom RSU Agreement, the Performance Criteria and other vesting conditions, if any, which must be met during the Performance Period in order for a Participant to be entitled to r...
	(3) Each TI Phantom RSU Agreement shall describe, if applicable, the Performance Criteria and the Performance Period established by the Board that must be achieved for TI Phantom RSUs to vest to the Participant, provided, unless the TI Phantom RSUs ve...

	Section 5.4 Settlement of TI Phantom RSUs.
	(1) Except as otherwise provided in the TI Phantom RSU Agreement, in the event that the vesting conditions, the Performance Criteria and Performance Period, if applicable, of a TI Phantom RSU are satisfied:  all of the vested TI Phantom RSUs covered b...
	(2) The TI Phantom RSU Agreement may provide that such TI Phantom RSUs shall vest on the Date of Grant but will not be paid or settled prior to the date that is the TI Phantom RSU Settlement Date.
	(3) Settlement of TI Phantom RSUs shall take place on the TI Phantom RSU Settlement Date by the Corporation delivering a cheque to the Participant or payment through normal payroll procedures, if available, in an amount equal to the Payment Value.

	Section 5.5 Determination of Amounts.
	Section 5.6 TI Phantom RSU Agreements.
	Section 5.7 Award of Dividend Equivalents.

	Article 6                                                                                                                                              TELUS Phantom RESTRICTED SHARE UNITS
	Section 6.1 Nature of TELUS Phantom RSUs.
	Section 6.2 TELUS Phantom RSU Awards.
	(1) Subject to the provisions of this Plan, the Board may, from time to time by resolution, (i) designate the Eligible Participants who may receive TELUS Phantom RSUs under the Plan, (ii) fix the number of TELUS Phantom RSUs, if any, to be granted to ...
	(2) The Corporation shall maintain an Account for each Participant, in which shall be recorded the number of vested and unvested TELUS Phantom RSUs granted or credited to such Participant.

	Section 6.3 Performance Period, Performance Criteria, and Vesting.
	(1) For each award of TELUS Phantom RSUs, the Board may specify in the TELUS Phantom RSU Agreement, the Performance Period provided that such Performance Period may not expire after December 31 of the third calendar year following the year in which th...
	(2) For each award of TELUS Phantom RSUs, the Board may specify in the TELUS Phantom RSU Agreement, the Performance Criteria and other vesting conditions, if any, which must be met during the Performance Period in order for a Participant to be entitle...
	(3) Each TELUS Phantom RSU Agreement shall describe, if applicable, the Performance Criteria, the Performance Period and the Performance Multiplier, if any, established by the Board that must be achieved for TELUS Phantom RSUs to vest to the Participa...

	Section 6.4 Settlement of TELUS Phantom RSUs.
	(1) Except as otherwise provided in the TELUS Phantom RSU Agreement, in the event that the vesting conditions, the Performance Criteria and Performance Period, if applicable, of a TELUS Phantom RSU are satisfied:  all of the vested TELUS Phantom RSUs ...
	(2) The TELUS Phantom RSU Agreement may provide that such TELUS Phantom RSUs shall vest on the Date of Grant but will not be paid or settled prior to the date that is the TELUS Phantom RSU Settlement Date.
	(3) Settlement of TELUS Phantom RSUs shall take place on the TELUS Phantom RSU Settlement Date by the Corporation delivering a cheque to the Participant or through normal payroll procedures, if available, in an amount equal to the Payment Value.

	Section 6.5 Determination of Amounts.
	Section 6.6 TELUS Phantom RSU Agreements.
	Section 6.7 Award of Dividend Equivalents.

	Article 7                                                                                                                                   GENERAL CONDITIONS
	Section 7.1 General Conditions applicable to Awards.
	(1) Employment/Other Service Relationship - The granting of an Award to a Participant shall not impose upon the Corporation or an Affiliate any obligation to retain the Participant in its employ or engagement in any capacity. For greater certainty, th...
	(1) Employment/Other Service Relationship - The granting of an Award to a Participant shall not impose upon the Corporation or an Affiliate any obligation to retain the Participant in its employ or engagement in any capacity. For greater certainty, th...
	(2) Rights as a Shareholder - Neither the Participant nor such Participant’s personal representatives or legatees shall have any rights whatsoever as a shareholder in respect of any Shares covered by such Participant’s Awards until the date of issuanc...
	(2) Rights as a Shareholder - Neither the Participant nor such Participant’s personal representatives or legatees shall have any rights whatsoever as a shareholder in respect of any Shares covered by such Participant’s Awards until the date of issuanc...
	(3) Transferrable Awards – Awards granted under this Plan shall not be transferrable or assignable.
	(3) Transferrable Awards – Awards granted under this Plan shall not be transferrable or assignable.
	(4) Restrictive Covenants – As specified in the applicable Grant Agreement, each Award shall be subject to the restrictive covenants set out in the Participant’s Employment or Service Agreement, if applicable, and/or other restrictive covenants that a...
	(4) Restrictive Covenants – As specified in the applicable Grant Agreement, each Award shall be subject to the restrictive covenants set out in the Participant’s Employment or Service Agreement, if applicable, and/or other restrictive covenants that a...
	(5) Public Trading - None of the Corporation’s equity securities are publicly traded as of the date hereof, and the Corporation has made no representations, covenants or agreements as to whether there will be a public market for any of its securities....
	(5) Public Trading - None of the Corporation’s equity securities are publicly traded as of the date hereof, and the Corporation has made no representations, covenants or agreements as to whether there will be a public market for any of its securities....

	Section 7.2 Termination.
	(1) Termination without Cause. If a Participant ceases to be an Eligible Participant as a result of such Participant’s termination of employment or engagement without Cause, the following rules apply to each Award:
	(1) Termination without Cause. If a Participant ceases to be an Eligible Participant as a result of such Participant’s termination of employment or engagement without Cause, the following rules apply to each Award:
	(a) Options and Phantom Options:
	(i) Any vested and unexercised Option and Phantom Option granted to such Participant shall become exercisable and must be exercised within 90 days of the Termination Date, in accordance with the terms of the Plan, otherwise such awards will expire and...
	(ii) All Options and Phantom Options, as applicable, held by such Participant that are unvested shall expire on the Termination Date and be of no further force or effect whatsoever.

	(b) TI Phantom RSUs and TELUS Phantom RSUs: A pro-rata number of unvested TI Phantom RSUs and TELUS Phantom RSUs, as applicable, shall be treated as vested, such pro-rata number of TI Phantom RSUs and TELUS Phantom RSUs, as applicable, determined by m...
	(b) TI Phantom RSUs and TELUS Phantom RSUs: A pro-rata number of unvested TI Phantom RSUs and TELUS Phantom RSUs, as applicable, shall be treated as vested, such pro-rata number of TI Phantom RSUs and TELUS Phantom RSUs, as applicable, determined by m...

	(2) Termination with Cause.  If a Participant ceases to be an Eligible Participant as a result of such Participant’s termination of employment or engagement with Cause, any unexercised or unvested Award, or any portion thereof, as applicable, granted ...
	(2) Termination with Cause.  If a Participant ceases to be an Eligible Participant as a result of such Participant’s termination of employment or engagement with Cause, any unexercised or unvested Award, or any portion thereof, as applicable, granted ...
	(3) Voluntary Resignation or Breach of Restrictive Covenants. If a Participant ceases to be an Eligible Participant as a result of such Participant’s voluntary resignation from employment or engagement or the Participant’s breach of any non-disclosure...
	(3) Voluntary Resignation or Breach of Restrictive Covenants. If a Participant ceases to be an Eligible Participant as a result of such Participant’s voluntary resignation from employment or engagement or the Participant’s breach of any non-disclosure...
	(4) Death. If a Participant dies while in his capacity as an Eligible Participant:
	(a) any unvested TI Phantom RSUs and TELUS Phantom RSUs will vest immediately and will be settled on the earlier of (i) the original Vesting Date, or (ii) within 60 days following the annual valuation of the Corporation which occurs after the death of...
	(b) any unvested Options or Phantom Options will immediately vest on the Termination Date, and, at such time, the Participant’s legal representative, executor, or administrator, as the case may be, of the estate of the Participant, shall be entitled t...
	For the purposes of this Section 7.2(4), unless otherwise deemed by the Board, all Performance Criteria and Performance Multiplier, if any, with respect to Awards shall be deemed to have been met at target on the relevant Termination Date.

	(5) Disability and Retirement. Upon a Participant ceasing to be an Eligible Participant by reason of Disability or Retirement, all Awards held by such Participant shall continue to vest and be settled or exercised in accordance with the Plan as if the...
	(5) Disability and Retirement. Upon a Participant ceasing to be an Eligible Participant by reason of Disability or Retirement, all Awards held by such Participant shall continue to vest and be settled or exercised in accordance with the Plan as if the...
	(6) Termination on a Change of Control. If prior to the 5th anniversary of the Shareholders Agreement Effective Date, a Participant ceases to be employed by the Corporation or Affiliate by virtue of being terminated without Cause within twelve months ...
	(6) Termination on a Change of Control. If prior to the 5th anniversary of the Shareholders Agreement Effective Date, a Participant ceases to be employed by the Corporation or Affiliate by virtue of being terminated without Cause within twelve months ...
	(a) with respect to TI Phantom RSUs and TELUS Phantom RSUs, all unvested awards held by the Participant on the Termination Date shall become vested and the Vesting Date shall be the Termination Date and such awards shall be settled in accordance with ...
	(b) with respect to unvested Options and Phantom Options, all such awards shall vest on the Termination Date.
	For the purposes of this paragraph, unless otherwise determined by the Board, all Performance Criteria and Performance Multiplier, if applicable, with respect to Awards shall be deemed to have been met at target on the date of the Change of Control.

	(7) The Participant shall have no entitlement to damages or other compensation arising from or related to not receiving any awards which would have vested or accrued to the Participant after the date of cessation of employment or if working notice of ...


	Article 8                                                                                                                                      ADJUSTMENTS AND AMENDMENTS
	Section 8.1 Adjustments and Reorganizations.
	Section 8.2 Amendment or Discontinuance of the Plan.
	(1) Subject to Section 8.2(4), the provisions of this Plan may be amended at any time and from time to time upon the approval of the Board and without shareholder approval.  The Plan, as amended, shall govern the rights and obligations of the Corporat...
	(a) making any amendments to the general vesting provisions of each Award;
	(b) making any amendments to provisions relating to the early termination of Awards on termination of employment or termination of directorship;
	(c) making any amendments to add covenants of the Corporation for the protection of Participants, provided that the Board shall be of the good faith opinion that such additions will not be prejudicial to the rights or interests of the Participants;
	(d) making any amendments not inconsistent with the Plan as may be necessary or desirable with respect to matters or questions which, in the good faith opinion of the Board, having in mind the best interests of the Participants it may be expedient to ...
	(e) making such changes or corrections which, on the advice of counsel to the Corporation, are required for the purpose of curing or correcting any ambiguity or defect or inconsistent provision or clerical omission or mistake or manifest error, provid...

	(2) If the Plan is terminated, the provisions of the Plan and any administrative guidelines and other rules and regulations adopted by the Board and in force on the date of termination will continue in effect as long as Awards or any rights pursuant t...
	(3) No such amendment to the Plan shall cause the Plan in respect of Options to cease to be a plan described in section 7 of the Tax Act or any successor to such provision.  In addition, no such amendment to the Plan shall cause any other type of Awar...
	(4) Approval of the holders of the voting shares of the Corporation shall be required for any amendment, modification or change that:
	(a) increases the number of Shares reserved for issuance under the Plan, except in connection with a corporate transaction involving the Company (including, without limitation, any stock dividend, stock split, extraordinary cash dividend, recapitaliza...
	(b) reduces the Option Price of an Option or the Phantom Option Price of a Phantom Option (for this purpose, a cancellation or termination of an Award of a Participant prior to its expiry date for the purpose of reissuing an Award to the same Particip...
	(c) extends the term of an Award beyond the original expiry date;
	(d) permits Awards to be transferred except for normal estate settlement purposes; or
	(e) deletes or reduces the range of amendments which require approval of the holders of voting shares of the Company under this Section 8.2(4).



	Article 9                                                                                                                                       Liquidity event
	Section 9.1 Liquidity Event.
	(1) the Board shall have the right to provide for the conversion or exchange of any outstanding Award into or for awards, rights or other securities in any entity participating in or resulting from a Liquidity Event, provided that the value of previou...
	(2) all TI Phantom RSUs and all TELUS Phantom RSUs shall continue to vest in accordance with the Plan and applicable Grant Agreement, however the Board may, in its sole discretion, accelerate the vesting of any or all outstanding Awards to provide tha...
	(3) to the extent that the Liquidity Event would be as a result of a Reorganization and the Board does not accelerate the vesting of Awards, the Board shall make such proportionate adjustments as contemplated in Section 8.1 as it deems equitable in th...


	Article 10  CHANGE OF CONTROL
	Section 10.1 Effect of Change of Control.
	(1) If a Change of Control occurs, the Board has the right to provide for the conversion or exchange of any outstanding Awards into or for units, rights or other securities in any entity participating in or resulting from a Change of Control, provided...
	(2) If a Change of Control occurs and the surviving, successor or acquiring entity does not assume the outstanding Awards or substitute similar awards for the outstanding Awards, the Corporation will give written notice to all Participants advising th...
	(2) If a Change of Control occurs and the surviving, successor or acquiring entity does not assume the outstanding Awards or substitute similar awards for the outstanding Awards, the Corporation will give written notice to all Participants advising th...
	(3) If after the 5th anniversary of the Shareholders Agreement Effective Date, a Change of Control occurs, subject to Section 11.6, the vested Options and vested Phantom Options shall become exercisable and the Board may make arrangements to assist th...


	Article 11                                                                                                                              MISCELLANEOUS
	Section 11.1 Use of an Administrative Agent and Trustee.
	Section 11.2 Tax Withholding.
	Section 11.3 Reorganization of the Corporation.
	Section 11.4 Unfunded Obligation.
	Section 11.5 Awards to Foreign Employees.
	Section 11.6 U.S. Taxation.
	(1) The Plan is intended to be exempt from, or to comply with, Section 409A of the United States Internal Revenue Code (“Section 409A”) to the extent subject thereto, and, accordingly, to the maximum extent permitted, the Plan shall be interpreted and...
	(2) Notwithstanding the foregoing, neither the Corporation nor the Board shall have any obligation to take any action to prevent the assessment of any additional tax or penalty on any Participant under Section 409A of the Code and neither the Corporat...

	Section 11.7 Governing Laws.
	Section 11.8 Severability.
	Section 11.9 Effective Date of the Plan.
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	TELUS international (cda) inc.
	1 INTERPRETATION
	1.1 Definitions
	(1) “Acknowledgement” means a non-transferable written acknowledgement of the shareholder’s right to obtain a certificate for shares of any class or series, including a direct registration system advice;
	(2) “applicable securities laws” means the applicable securities legislation of Canada (if any), each relevant province and territory of Canada, as amended from time to time, the rules, regulations and forms made or promulgated under any such statute ...
	(3) “appropriate person” has the meaning assigned thereto in the Securities Transfer Act;
	(4) “board of directors”, “directors” and “board” mean the directors or sole director of the Company for the time being;
	(5) “Business Corporations Act” means the Business Corporations Act (British Columbia) from time to time in force and all amendments thereto or replacements thereof and includes all regulations and amendments thereto made pursuant to that Act;
	(6) “business day” means any day other than a Saturday, Sunday or any statutory holiday in the province of British Columbia;
	(7) “Interpretation Act” means the Interpretation Act (British Columbia) from time to time in force and all amendments thereto and includes all regulations and amendments thereto made pursuant to that Act;
	(8) “legal personal representative” means the personal or other legal representative of a shareholder, and includes a trustee in bankruptcy of the shareholder;
	(9) “protected purchaser” has the meaning assigned thereto in the Securities Transfer Act;
	(10) “registered address” means a shareholder’s address as recorded in the central securities register;
	(11) “seal” means the seal of the Company, if any;
	(12) “Securities Transfer Act” means the Securities Transfer Act (British Columbia), as amended or re- enacted from time to time;
	(13) “TELUS” means TELUS Corporation or any successor.

	1.2 General
	(1) expressions referring to writing include printing, lithography, typewriting, photography, facsimile, Internet, e-mail, CD-ROM, diskette, electronic and other modes of representing or reproducing words;
	(2) expressions referring to signing include facsimile and electronic signatures; and
	(3) the words “including”, “includes” and “include” means including (or includes or include) without limitation.

	1.3 Special Majority
	(1) For the purposes of the Articles and the Business Corporations Act, the majority of votes required for the Company to pass a special resolution at a general meeting is two-thirds of the votes cast on the resolution.
	(2) For the purposes of the Business Corporations Act, and unless otherwise provided in the Articles, the majority of votes required for shareholders holding shares of a class or series of shares to pass a special separate resolution is two-thirds of ...

	1.4 Business Corporations Act and Interpretation Act Definitions Applicable
	1.5 Conflicts Between Articles and the Business Corporations Act

	2 SHARES AND SHARE CERTIFICATES
	2.1 Authorized Share Structure
	2.2 Form of Share Certificate
	2.3 Shareholder Entitled to Share Certificate or Acknowledgement
	2.4 Delivery by Mail
	2.5 Replacement of Worn Out or Defaced Share Certificate
	(1) order the share certificate to be cancelled; and
	(2) issue a share certificate or Acknowledgement.

	2.6 Replacement of Lost, Destroyed or Wrongfully Taken Share Certificate
	(1) so requests before the Company has notice that the share certificate has been acquired by a protected purchaser;
	(2) provides the Company with an indemnity bond sufficient in the Company’s judgment to protect the Company from any loss that the Company may suffer by issuing a new certificate or Acknowledgement; and
	(3) satisfies any other reasonable requirements imposed by the directors.

	2.7 Recovery of New Share Certificate
	2.8 Splitting Share Certificates
	2.9 Share Certificate or Acknowledgement Fee
	2.10 Recognition of Interests

	3 ISSUE OF SHARES
	3.1 Directors Authorized
	3.2 Conditions of Issue
	(1) consideration is provided to the Company for the issue of the share by one or more of the following:
	(a) past services performed for the Company;
	(b) property;
	(c) money; and

	(2) the value of the consideration received by the Company equals or exceeds the issue price set for the share under Article 3.1.

	3.3 Commissions
	3.4 Share Purchase Warrants and Rights

	4 SECURITIES REGISTERS
	4.1 Central Securities Register
	4.2 Appointment of Agent

	5 SHARE TRANSFERS
	5.1 Registering Transfers
	(1) in the case of a share certificate that has been issued by the Company in respect of the share to be transferred, that share certificate and a written instrument of transfer (which may be on a separate document or endorsed on the share certificate...
	(2) in the case of an Acknowledgment in respect of the share to be transferred, a written instrument of transfer that directs that the transfer of the share be registered, from the shareholder or other appropriate person or from an agent who has actua...
	(3) in the case of a share that is an uncertificated share, a written instrument of transfer that directs that the transfer of the share be registered, from the shareholder or other appropriate person or from an agent who has actual authority to act o...
	(4) such other evidence, if any, as the Company or the transfer agent or registrar for the class or series of the share to be transferred may require to prove the title of the transferor or the transferor’s right to transfer the share, that the writte...

	5.2 Form of Instrument of Transfer
	5.3 Transferor Remains Shareholder
	5.4 Signing of Instrument of Transfer
	(1) in the name of the person named as transferee in that instrument of transfer; or
	(2) if no person is named as transferee in that instrument of transfer, in the name of the person on whose behalf the instrument is deposited for the purpose of having the transfer registered.

	5.5 Enquiry as to Title Not Required
	5.6 Transfer Fee

	6 TRANSMISSION OF SHARES
	6.1 Legal Personal Representative Recognized on Death
	6.2 Rights of Legal Personal Representative

	7 PURCHASE OF SHARES
	7.1 Company Authorized to Purchase Shares
	7.2 Purchase When Insolvent
	(1) the Company is insolvent; or
	(2) making the payment or providing the consideration would render the Company insolvent.

	7.3 Sale and Voting of Purchased Shares
	(1) is not entitled to vote the share at a meeting of its shareholders;
	(2) must not pay a dividend in respect of the share; and
	(3) must not make any other distribution in respect of the share.


	8 BORROWING POWERS
	8.1 Borrowing Powers
	(1) borrow money in the manner and amount, on the security, from the sources and on the terms that the directors consider appropriate;
	(2) issue bonds, debentures and other debt obligations either outright or as security for any liability or obligation of the Company or any other person and at such discounts or premiums and on such other terms as the directors consider appropriate;
	(3) guarantee the repayment of money by any other person or the performance of any obligation of any other person; and
	(4) mortgage, charge, whether by way of specific or floating charge, grant a security interest in, or give other security on, the whole or any part of the present and future assets and undertaking of the Company.

	8.2 Delegation

	9 ALTERATIONS
	9.1 Alteration of Authorized Share Structure
	(1) by ordinary resolution:
	(a) create one or more classes or series of shares or, if none of the shares of a class or series of shares are allotted or issued, eliminate that class or series of shares;
	(b) increase, reduce or eliminate the maximum number of shares that the Company is authorized to issue out of any class or series of shares or establish a maximum number of shares that the Company is authorized to issue out of any class or series of s...
	(c) if the Company is authorized to issue shares of a class of shares with par value:
	(i) decrease the par value of those shares; or
	(ii) if none of the shares of that class of shares are allotted or issued, increase the par value of those shares;

	(d) change all or any of its unissued, or fully paid issued, shares with par value into shares without par value or any of its unissued shares without par value into shares with par value; or
	(e) alter the identifying name of any of its shares;

	(2) by resolution of the directors, subdivide or consolidate all or any of its unissued, or fully paid issued, shares and, if applicable, alter its Articles and Notice of Articles accordingly.

	9.2 Special Rights and Restrictions
	(1) Subject to the Business Corporations Act and to the special rights and restrictions attached to any class or series of shares, the Company may by special resolution:
	(a) create special rights or restrictions for, and attach those special rights or restrictions to, the shares of any class or series of shares which have been issued; or
	(b) vary or delete any special rights or restrictions attached to the shares of any class or series of shares which have been issued;

	(2) Subject to the Business Corporations Act and to the special rights and restrictions attached to any class or series of shares, the Company may by ordinary resolution:
	(a) create special rights or restrictions for, and attach those special rights or restrictions to, the shares of any class or series of shares for any shares which have not been issued; or
	(b) vary or delete any special rights or restrictions attached to the shares of any class or series of shares which have not been issued;


	9.3 Change of Name
	9.4 Other Alterations

	10 MEETINGS OF SHAREHOLDERS
	10.1 Annual General Meetings
	10.2 Calling of Meetings of Shareholders
	10.3 Location of Meeting
	10.4 Notice for Meetings of Shareholders
	10.5 Record Date for Notice and Voting
	10.6 Failure to Give Notice and Waiver of Notice
	10.7 Class Meetings and Series Meetings of Shareholders
	10.8 Electronic Meetings
	10.9 Electronic Voting
	10.10 Advance Notice for Proposals

	11 PROCEEDINGS AT MEETINGS OF SHAREHOLDERS
	11.1 Quorum
	11.2 Other Persons May Attend
	11.3 Requirement of Quorum
	11.4 Lack of Quorum
	(1) in the case of a general meeting requisitioned by shareholders, the meeting is dissolved; and
	(2) in the case of any other meeting of shareholders, the meeting stands adjourned to a fixed time and place as determined by the chair of the board or by the directors.

	11.5 Lack of Quorum at Succeeding Meeting
	11.6 Chair
	(1) the chair of the board, if any;
	(2) if the chair of the board is absent or determines not to act as chair of the meeting, the president or chief executive officer; or
	(3) if neither the chair nor the president or chief executive officer is present, any director;

	11.7 Adjournments
	11.8 Notice of Adjourned Meeting
	11.9 Decisions by Show of Hands or Poll
	11.10 Declaration of Result
	11.11 Motion Need Not be Seconded
	11.12 Casting Vote
	11.13 Manner of Taking Poll
	(1) the poll must be taken:
	(a) at the meeting, or within seven business days after the date of the meeting, as the chair of the meeting directs; and
	(b) in the manner, at the time and at the place that the chair of the meeting directs;

	(2) the result of the poll is deemed to be the decision of the meeting at which the poll is demanded; and
	(3) the demand for the poll may be withdrawn by the person who demanded it.

	11.14 Demand for Poll on Adjournment
	11.15 Casting of Votes
	11.16 Demand for Poll Not to Prevent Continuance of Meeting
	11.17 Retention of Ballots and Proxies

	12 VOTES OF SHAREHOLDERS
	12.1 Number of Votes by Shareholder or by Shares
	(1) on a vote by show of hands (or its functional equivalent), every person present who is a shareholder or proxy holder and entitled to vote on the matter has one vote; and
	(2) on a poll, every shareholder entitled to vote on the matter has, in respect of each share entitled to be voted on the matter and held by that shareholder, that number of votes provided by the Articles or the Business Corporations Act and may exerc...

	12.2 Votes of Persons in Representative Capacity
	12.3 Votes by Joint Holders
	(1) any one of the joint shareholders may vote at any meeting of shareholders, either personally or by proxy, in respect of the share as if that joint shareholder were solely entitled to it; or
	(2) if more than one of the joint shareholders is present at any meeting of shareholders, personally or by proxy, and more than one of the joint shareholders votes in respect of that share, then only the vote of the joint shareholder present whose nam...

	12.4 Legal Personal Representatives as Joint Shareholders
	12.5 Representative of a Corporate Shareholder
	12.6 Appointment and Instruction of Proxy Holders
	12.7 Form of Proxy
	12.8 Deposit of Proxy
	12.9 Revocation of Proxy
	(1) at the registered office of the Company at any time up to and including the last business day before the day set for the holding of the meeting at which the proxy is to be used; or
	(2) by the chair of the meeting, at the meeting, before any vote in respect of which the proxy is to be used shall have been taken.

	12.10 Waiver of Proxy Time Limits
	12.11 Chair May Determine Validity of Proxy
	12.12 Revocation of Proxy Must Be Signed
	(1) if the shareholder for whom the proxy holder is appointed is an individual, the instrument must be signed by the shareholder or his or her legal personal representative;
	(2) if the shareholder for whom the proxy holder is appointed is a corporation, the instrument must be signed by the corporation or by a representative appointed for the corporation under Article 12.5.

	12.13 Validity of Proxy Vote
	(1) at the registered office of the Company at any time up to and including the last business day before the day set for the holding of the meeting at which the proxy is to be used; or
	(2) by the chair of the meeting, at the meeting, before any vote in respect of which the proxy is to be used shall have been taken.

	12.14 Inquiry and Production of Evidence
	12.15 Chair’s Resolution of Dispute

	13 DIRECTORS
	13.1 Number of Directors
	13.2 Directors’ Acts Valid
	13.3 Qualifications of Directors
	13.4 Remuneration and Reimbursement of Expenses

	14 ELECTION AND REMOVAL OF DIRECTORS
	14.1 Election at Annual General Meeting
	(1) the shareholders entitled to vote at the annual general meeting for the election of directors are entitled to elect a board of directors consisting of not more than the number of directors set by the directors pursuant to Article 13.1; and
	(2) all the directors cease to hold office immediately before the election or appointment of directors under paragraph (1), but are eligible for re-election or re-appointment.

	14.2 Nomination of Directors
	(1) Only persons who are nominated in accordance with the procedures set out in this Article 14.2 shall be eligible for election as directors of the Company. Nominations of persons for election to the board of directors of the Company may be made at a...
	(a) by or at the direction of the board, including pursuant to a notice of meeting;
	(b) by or at the direction or request of one or more shareholders pursuant to a proposal made in accordance with the Business Corporations Act or pursuant to a requisition of the shareholders made in accordance with the Business Corporations Act; or
	(c) by any shareholder:
	(i) who, at the close of business on the date of the giving of the notice provided for below in this Article 14.2 and on the record date for notice of such meeting, is entered in the central securities register of the Company as a holder of one or mor...
	(ii) who complies with the notice procedures set forth in this Article 14.2.


	(2) In addition to any other requirements under applicable laws, for a nomination to be made by a Nominating Shareholder, the Nominating Shareholder must have given timely notice thereof (in accordance with this Article 14.2) and in proper written for...
	(3) To be timely, a Nominating Shareholder’s notice to the Company must be made:
	(a) in the case of an annual general meeting, not less than 30 days prior to the date of the annual general meeting of shareholders provided, however, in the event that the annual general meeting of shareholders is to be held on a date that is less th...
	(b) in the case of a special meeting (which is not also an annual general meeting) of shareholders called for the purpose of electing directors (whether or not called for other purposes), not later than the close of business on the 15th day following ...

	(4) To be in proper written form, a Nominating Shareholder’s notice to the Company must set forth:
	(a) if the Nominating Shareholder is not the beneficial owner of the shares, the identity of the beneficial owner and the number of shares held by that beneficial owner;
	(b) as to each person whom the Nominating Shareholder proposes to nominate for election as a director:
	(i) the name, age and address of the person;
	(ii) the principal occupation or employment of the person;
	(iii) the class or series and number of shares in the capital of the Company which are controlled or which are owned beneficially or of record by the person as of the record date for the meeting of shareholders (if such date shall then have been made ...
	(iv) any other information relating to the person that would be required to be disclosed in a dissident’s proxy circular or other filings to be made in connection with solicitations of proxies for election of directors pursuant to the Business Corpora...

	(c) as to the Nominating Shareholder giving the notice, any proxy, contract, agreement, arrangement, understanding or relationship pursuant to which such Nominating Shareholder has a right to vote any shares of the Company on the election of directors...

	(5) Except as otherwise provided by the special rights or restrictions attached to the shares of any class or series of the Company, no person shall be eligible for election as a director of the Company unless nominated in accordance with the provisio...
	(6) For purposes of this Article 14.2, “public announcement” shall mean disclosure in a news release reported by a national news service in Canada, or in a document publicly filed by the Company under its issuer profile on the System for Electronic Do...
	(7) Notwithstanding any other provision of these Articles, notice given to the secretary of the Company pursuant to this Article 14.2 may only be given by personal delivery or facsimile transmission (at such contact information as set out on the Compa...
	(8) Notwithstanding the foregoing, the board may, in its sole discretion, waive any requirement in this Article 14.2.

	14.3 Consent to be a Director
	(1) that individual consents to be a director in the manner provided for in the Business Corporations Act; or
	(2) that individual is elected or appointed at a meeting at which the individual is present and the individual does not refuse, at the meeting, to be a director.

	14.4 Failure to Elect or Appoint Directors
	(1) the Company fails to hold an annual general meeting on or before the date by which the annual general meeting is required to be held under the Business Corporations Act; or
	(2) the shareholders fail at the annual general meeting to elect or appoint any directors;
	(3) the date on which his or her successor is elected or appointed; and
	(4) the date on which he or she otherwise ceases to hold office under the Business Corporations Act or these Articles.

	14.5 Directors May Appoint to Fill Vacancies
	(1) resulting from an increase in the number of the minimum or maximum number of directors; or
	(2) resulting from a failure by the shareholders to elect the number or minimum number of directors set or otherwise required under these Articles;

	14.6 Remaining Directors Power to Act
	14.7 Shareholders May Fill Vacancies
	14.8 Ceasing to be a Director
	(1) the term of office of the director expires;
	(2) the director dies;
	(3) the director resigns as a director by notice in writing provided to the Company; or
	(4) the director is removed from office pursuant to Articles 14.9 or 14.10.

	14.9 Removal of Director by Shareholders
	14.10 Removal of Director by Directors
	14.11 Manner of Election of Directors

	15 POWERS AND DUTIES OF DIRECTORS
	15.1 Powers of Management

	16 INTERESTS OF DIRECTORS AND OFFICERS
	16.1 Director Holding Other Office in the Company
	16.2 No Disqualification
	16.3 Director or Officer in Other Corporations

	17 PROCEEDINGS OF DIRECTORS
	17.1 Meetings of Directors
	17.2 Voting at Meetings
	17.3 Chair of Meetings
	(1) the chair of the board, if any; or
	(2) any other director chosen by the directors present if the chair of the board is not present at the meeting or any part of the meeting, determines not to chair the meeting or has advised the secretary or any other director that he or she will not b...

	17.4 Meetings by Telephone or Other Communications Facilities
	(1) in person; or
	(2) by telephone; or
	(3) with the consent of the directors present, by other communications facilities;

	17.5 Calling of Meetings
	17.6 Notice of Meetings
	17.7 When Notice Not Required
	(1) the meeting is to be held immediately following a meeting of shareholders at which that director was elected or appointed, or is the meeting of directors at which that director is appointed; or
	(2) the director has waived notice of the meeting.

	17.8 Meeting Valid Despite Failure to Give Notice
	17.9 Waiver of Notice of Meetings
	17.10 Quorum
	17.11 Validity of Acts Where Appointment Defective
	17.12 Consent Resolutions
	(1) in all cases, if each of the directors entitled to vote on the resolution consents to it in writing; or
	(2) in the case of a resolution to approve a contract or transaction in respect of which a director has disclosed that he or she has or may have a disclosable interest, if each of the other directors who are entitled to vote on the resolution consents...


	18 COMMITTEES AND DELEGATION OF AUTHORITY
	18.1 Appointment and Powers of Committees and Delegation of Authority
	(1) appoint one or more committees consisting of a director or directors that they consider appropriate;
	(2) delegate to a committee appointed under paragraph (1) or to any officer or officers of the Company any of the directors’ powers, except the power to:
	(a) fill vacancies in the board of directors;
	(b) remove a director;
	(c) create a committee of the directors, create or modify the terms of reference for a committee of the directors, or change the membership of, or fill vacancies in, any committee of the directors;
	(d) issue securities except on the terms authorized by the directors;
	(e) declare dividends;
	(f) purchase, redeem or otherwise acquire shares issued by the Company except on the terms authorized by the directors; and
	(g) appoint or remove the president or chief executive officer;

	(3) make any delegation referred to in paragraph (2) subject to the conditions set out in the resolution or any subsequent directors’ resolution.

	18.2 Audit Committee
	18.3 Powers of Board
	(1) revoke or alter the authority given to the committee, or override a decision made by the committee, except as to acts done before such revocation, alteration or overriding;
	(2) terminate the appointment of, or change the membership of, the committee; and
	(3) fill vacancies in the committee.

	18.4 Transaction of Business
	18.5 Procedure

	19 OFFICERS
	19.1 Directors May Appoint Officers
	19.2 Functions, Duties and Powers of Officers
	(1) determine the title of the officer;
	(2) determine the functions and duties of the officer or permit the president or chief executive officer to make that determination; and
	(3) revoke, withdraw, alter or vary all or any of the functions and duties of the officer or change the title of the officer or permit the president or chief executive officer to make any such determinations.

	19.3 Qualifications
	19.4 Terms of Appointment
	19.5 Appointment of Attorney of Company

	20 INDEMNIFICATION
	20.1 Mandatory Indemnification of Eligible Parties
	20.2 Indemnification of Other Persons
	20.3 Non-Compliance with Business Corporations Act
	20.4 Company May Purchase Insurance

	21 DIVIDENDS
	21.1 Payment of Dividends Subject to Special Rights
	21.2 Declaration of Dividends
	21.3 No Notice Required
	21.4 Record Date
	21.5 Manner of Paying Dividend
	21.6 Receipt by Joint Shareholders
	21.7 No Interest
	21.8 Method of Payment
	21.9 Capitalization of Surplus
	21.10 Unclaimed Dividends

	22 ACCOUNTING RECORDS
	22.1 Recording of Financial Affairs
	22.2 Inspection of Accounting Records

	23 GIVING NOTICES AND SENDING RECORDS
	23.1 Method of Giving Notices and Delivering Records
	(1) sending the record by mail or courier addressed to the person at the applicable address for that person as follows:
	(a) for a record mailed or sent by courier to a shareholder, the shareholder’s registered address;
	(b) for a record mailed or sent by courier to a director or officer, the prescribed address for mailing shown for the director or officer in the records kept by the Company or the mailing address provided by the recipient for the sending of that recor...
	(c) in any other case, the mailing address of the intended recipient;

	(2) delivering the record addressed to the person at the applicable address for that person as follows:
	(a) for a record delivered to a shareholder, the shareholder’s registered address;
	(b) for a record delivered to a director or officer, the prescribed address for delivery shown for the director or officer in the records kept by the Company or the delivery address provided by the recipient for the sending of that record or records o...
	(c) in any other case, the delivery address of the intended recipient;

	(3) sending the record by fax to the fax number provided by the intended recipient for the sending of that record or records of that class;
	(4) sending the record by e-mail to the e-mail address provided by the intended recipient for the sending of that record or records of that class;
	(5) personally delivering the record to the intended recipient; or
	(6) creating and providing the record that is posted on or made available through a generally accessible electronic source and providing the person notice in writing, including by mail, courier, delivery, fax or e-mail, of the availability and locatio...

	23.2 Deemed Receipt
	(1) mailed to a person by ordinary mail or sent by courier to the applicable address for that person referred to in Article 23.1 is deemed to be received by the person to whom it was mailed or sent by courier on the day (Saturdays, Sundays and holiday...
	(2) faxed to a person to the fax number provided for that person referred to in Article 23.1 is deemed to be received by the person to whom it was faxed on the day it was faxed;
	(3) e-mailed to a person to the e-mail address provided by that person referred to in Article 23.1 is deemed to be received by the person to whom it was e-mailed on the day it was e-mailed; or
	(4) delivered by posting it on or making it available through a generally accessible electronic source referred to in Article 23.1 is deemed to be received by the person on the day such person is sent notice in writing, including by mail, courier, del...

	23.3 Certificate of Sending
	23.4 Notice to Joint Shareholders
	23.5 Notice to Legal Personal Representative
	(1) sending the record, addressed to such person:
	(a) by name, by the title of the legal personal representative of the deceased, bankrupt or incapacitated shareholder or by any similar description; and
	(b) at the address, if any, supplied to the Company for that purpose by the persons claiming to be so entitled; or

	(2) if an address referred to in paragraph (1)(b) has not been supplied to the Company, by sending the record in a manner in which it might have been given if the death, bankruptcy or incapacity had not occurred.

	23.6 Omission and Errors
	23.7 Undelivered Records
	23.8 Unregistered Shareholders

	24 SEAL
	24.1 Who May Attest Seal
	(1) any director;
	(2) any officer; or
	(3) any person authorized by any of the foregoing.

	24.2 Mechanical Reproduction of Seal

	25 FORUM SELECTION
	25.1 Forum for Adjudication of Certain Disputes

	26 SPECIAL RIGHTS OR RESTRICTIONS
	26.1 Definitions
	26.2 Subordinate Voting Shares and Multiple Voting Shares
	(1) Dividends; Rights on Liquidation, Dissolution, or Winding-Up.
	(2) Meetings and Voting Rights
	(3) Subdivision or Consolidation
	(4) Conversion
	(a) The conversion right which provision is made in Article 26.2(4) shall be exercised by notice in writing given to the transfer agent of the Company, if one exists, and if not, to the Company at its registered office, accompanied by a certificate or...
	(b) Upon receipt of such notice and certificate or certificates (if certificates have been issued) and, as applicable, compliance with such other requirements, the Company shall, at its expense, effective as of the date of such receipt and, as applica...
	(c) A Multiple Voting Share that is converted into Subordinate Voting Shares as provided for in this Article 26.2(4) will automatically be cancelled.

	(5) Automatic Conversion
	(a) Upon the first date that any Multiple Voting Share shall be held by a Person other than by a Permitted Holder, the Permitted Holder which held such Multiple Voting Share until such date, without any further action, shall automatically be deemed to...
	(b) In addition:
	(i) all Multiple Voting Shares held by the TELUS Permitted Holders will convert automatically, without any further action, into Subordinate Voting Shares at such time as the TELUS Permitted Holders that hold Multiple Voting Shares no longer as a group...
	(ii) all Multiple Voting shares held by the Baring Permitted Holders will convert automatically, without any further action, into Subordinate Voting Shares at such time as the Baring Permitted Holders that hold Multiple Voting Shares no longer as a gr...

	(c) A Multiple Voting Share that is converted into a Subordinate Voting Share as provided for in Articles 26.2(5)(a) or 26.2(5)(b) will automatically be cancelled.

	(6) Single Class
	(7) Certain Class Votes
	(8) Certain Amendments

	26.3 Preferred Shares
	(1) Issuable in Series
	(a) The Preferred Shares may at any time and from time to time be issued in one or more series.
	(b) Subject to the Business Corporations Act, the Company may, by directors’ resolution or ordinary resolution from time to time, if none of the Preferred Shares of a particular series are issued, alter these Articles and authorize the alteration of t...
	(i) determine the maximum number of shares of such series of Preferred Shares that the Company is authorized to issue, determine that there is no such maximum number, or alter any determination made under this paragraph (i) or otherwise, in relation t...
	(ii) create an identifying name by which the shares of such series of Preferred Shares may be identified, or alter any identifying name created for such shares; and
	(iii) attach special rights or restrictions to the shares of such series of Preferred Shares or alter any special rights or restrictions attached to such shares, including, but without limiting or restricting the generality of the foregoing, special r...
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