
APPENDIX A

Bill No. 20
2011

BY-Law No' A'-6761-13

A by-law to authorize the issue of replacement

debenture certificates

WHEREASsubsections(3)oftheMunicipalAct,2ool,S.o'2001,c.25,aS
amended, provides thâi a municþål power shall be exercised by by-law;

AND WHEREAS section 9 of the Municipal Act, 2001 providesthat.a municipality

has the capacity, rights, powers 
"na 

pr¡uil"geå of a natural person for the purpose of

ä*ãtði.¡ng ¡is auinority under this or any other Act;

WHEREAS the Municipal Act, 2001, as amended (the .'Act") 
provides that a

municipality may incuia áebt fbr municifial purposes, whether by borrowing money or in

any other *"y, "nl*ãy 
irru" oeoen'iures änd prescribed financial instruments and

ãni"ipr"t.ribåd financiaiagreements for or in relation to the debt;

AND WHEREAS The Corporation of the City of London (the "Municipality") has

issued and continuãs to issue óebenirt". to provide.financing for its.capital works

pursuant to the proulrion, of the Act from time io time in connection with various long

term financing transactions;

ANDWHEREASwhentheMunicipalityfromtimetotimeissuesdebenturesin
the capitat markets, such debentures.are iypiðally lttYg9 in global fully registered form

iìnoiuiå-uãllv a ,,Global Debenture" and collectively the "Glo. bal Debentures") in the name

of CDS & co. as nominee of CDS Clearing and Depository Services lnc' ("CDS") as

book entry onlY securities;

AND WHEREAS CDS has introduced changes to its book entry only services

system ánd, effectivã nugust 1, 2009, requires Ontalio municipal issuers who desire to

issue debentures in the 
-cos 

system as book entry only securities to enter into new

,rãng"r"nts with CDS, inclu-ding CDS' Book Entry Only Securities - Services

Agreement and as part of the_ne1v árrangem_ents,_Onta¡o municipalities may enter into

cio". 1 (Municipalitäsl to cDS' Book Eniry only securities - services Agreement (the

"Ride/');

AND WHEREAS the Rider, amongst other things, provides in section 3.3 that if

the statute or by-lawi binding the issuer-require a bond of indemnity as a condition of

issuing a replaóement certificate in the event of a defacement, loss, mysterious or

unexpîainablå disappearance, theft or destruction or other instance, then CDS may at its

option, eithergive 
"n 

ind"rnity to tne issuer for losses incurred by the issuer by reason

of a claim in respect of the defaced, lost mysteriously or unexplainably disappeared,

stolen or destroyed global certificate, substantially in theform required by the issuer and

ãòòeptaOte to CDS] or deliver a bond of indemnity, lost document bond or similar

instrument each of *f,¡.n is issued by a surety or insurer, in a form acceptable to both

the issuer and cDS, and issuer shall have no right to require a lee of any kind,

whereupon the issuer shall, if requested by CDS, issue a new global certificate to

replace such defaced, lost, mysteriously or unexplainably disappeared, stolen, destroyed

or dematerialized global certificate;
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APPENDIX A - continued

ANDWHEREAStheRideralsoprovidesinsection3.lthattheissuershall
deliver or cause to-neìàl¡vered to cos'tor each specific issue of debentures being

deposited at cDS, on" origin"r, fuily registered globar.certificate or if the aggregate

principal amount of the deÉentures at riaturity ãxceeds- $50 million CAD and if the

statutes or by-laws binding the issuer ,"qrit"'" bond of indemnity as a condition of

issuing a replacement certiflcate, then with iespect to each $50 million of RrinciRal4

amount, the issuer shall deliver or cause to be delivered to cDS an additional original'

fully registered global certificate;

AND WHEREAS it is expedient to authorize the issuing of replacement

debenture certificatei inctuoing otånat Debentures, in the event of 
9, 

deþcgment' loss'

mysterious or unexpláinable diéappearance, theft or destruction or other instance (such

as dematerialization) änJ êstant¡sh'certain conditions in respect thereof;

NOW THEREFORE the council of The corporation of the city of London hereby enacts

as follows:

1. ln the event of the defacement, loss, mysterious or unexplainable disappearance'

theft or destruction or other instance lsucn as dematerialization) of debenture

certificates, in.luoing Global oe|ãntureà, the Mayor and the. City Clerk on behalf

of the M"";¿þ;t¡iñ are nereby authorized to issue replacement debenture

certificates in iespect of any such debentures on the provision of. a bond of

indemnity, loit Ooðument bond or similar instrument each of which is issued by a

surety or insurer, in a form acceptable to both. the l\4unicipality and the entity that

has rêquested the replacement debenture certificate.

2. ln the case of a request for a replacement debenture certificate by CDS, the

Municipatitv .lt"il håve no right io require a fee of any kind, although the

Municipality, r"V, at its discreìíon, in other cases requìre the payment of a fee to

cover the cost oi'rssuing a replacement debenture certificate.

3. This by-law shall come into force and effect on the day it is passed'
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PASSED in OPen Council

First Reading - December 6, 2011
Second Reading - December 6,2011
Third Reading - December 6, 2011

Joe Fontana
Mayor

,2011

Catharine Saunders
City Clerk
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APPENDIX B

Bill No.21
2011

BY-Law No. A.-6762-14

A by-law to approve the Book Entry Only -
Services Agreement and Ríder 1 (Municipalities)'

both with CbS Clearing and Depository Services

lnc. ("CDS") and þoth in respect of the deposit in

the CDS System of debentures as Book Entry

Only Securities and to authorize the Mayor and

City Clerk to execute the agreement'

WHEREAS subsection 5(3) of the Municipal Act, 2001, s.o. 2001 , c' 25, as

amended, provides that a municipal power shall be exercised by by-law;

AND WHEREAS section 9 of the Municipal Act, 2001 providesthat a municipality

has the capacity, rigftti, powers and privileges of a natural person for the purpose of

exercising its authority under this or any other Act;

AND WHEREAS section 10 of the Municipal Act, 2001 provides that the City may

provide any serviceãr ir,'injtn"t the City considers.necessary or desirable for the public,

ãnO may pass by-laws respecting iame, and respecting economic,- social and

environmenial well-|eing of the City, ãnd the health, safety and well-being of persons;

AND WHEREAS the Municipal Act,2001, as amended (the'Act").provides that a

municipality may incur a debt for municípal purposes, whether by borrowing money or in

any other way, and may issue debeniures and prescribed financial instruments and

"ní"r 
pr"s"ribed financiaiagreements for or in relation to the debt;

AND WHEREAS The Corporation of the City of London (the "Municipality') has

issued and continues to issue debentures to provide financing for its capital works

pursuant to the provisions of the Act from time to time in connection with various long

term financing transactions ;

AND WHEREAS when the Municipality from time to time issues debentures in

the capital markets, such debentures are typically issued in global fully registered form

(indiviáually a "Global Debenture" and collectively the "Global Debentures") in the name

òf COS & CO. as nominee of CDS Clearing and Depository Services lnc' ("CDS") as

book entry only securities;

AND WHEREAS CDS has introduced changes to its book entry only services

system and, effective August 1, 2009, requires Ontario municipal issuers who desire to

issue debentures in the 
-COS 

system as book entry only securities to enter into new

ãrr"ng"*"nts with CDS, incluiing CDS' Book Entry Only Securities - Services

Agreãment and as part of the new ãrrangem_ents,_Ontario municípalities may enter into

Cí0"¡. 1 (Municipatities) to CDS' Book Eniry Only Securities - Services Agreement (the

"Ride/');

AND WHEREAS it is expedient to authorize the entering into new arangements

with CDS to ensure that CDS accepts new issues of debentures and maintains existing

securities issued by the Municipality as book entry only securities in the CDS system;

NOW THEREFORE the Council of The Corporation of the City of London hereby

enacts as follows:

1. The 'Book Entry Only - Services Agreement" and Rider 1 (Municipalities),

both with CDS and both in respect of the issuance of debentures of the

Municipality, with such changes thereto as may be required by CDS and as such

authorized officials of the Municipality may, at their discretion, approve.
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APPENDIX B - continued

2. ïheMayor and the City Clerk are authorized to execute the Book Entry Only -
Service Agreement ,n¿tñ" Rider Agreement approved under number 1 above'

3. This by-law shall come into force and effect on the day it is passed'

PASSED in OPen Council '2011
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Joe Fontana
Mayor

First Reading - December 6,2011
Second Reading - December 6,2011
Third Reading - December 6, 2011

Catharine Saunders
City Clerk
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TO: CDS Ctearing and Depository Services fnc. Attention: SIES EligibilÍty Department

Delivered electronically via the upload facilify on ìvlvrry.cds.câ for Book Entry Only Services or as otherwise

permitted on www.cds.ca

SGHEDULE 1

1. Binding Agreement
The undersigrred ("Issuer') applies to CDS Clearing and

Depository Services Inc. ("CDS") to make certain of its
securities eligible for deposit at CDS for book entry only
services of CDS or to maintain the eligibility of securities for
book entry only services. Issuer agrees that this Book Entry

Only Securities Services Agreemen! together with the Issuer
Procedures referenced below (collectively the "Agreemenf'),
shall constitute an agreement binding on Issuer and CDS.

2. Book Entry Only Services
When Issuer from time to time issues securities in the

Canadian ma¡ket which Issuer desires to be eligible for book

entry only services of CDS, Issuer will so advise CDS by

delivering to CDS a completed BEO Acknowledgement in the

requisite form set out in the Issuer Procedures, together with
such other documents and fees referenced in this Agreement
and the lssuer Procedures. In order to be eligible for book

enfry only services at CDS, 100% of each specific issue of
CDS eligible securities of Issuer deposited at CDS shall be

registered in the name of CDS's nominee, CDS & CO. or in
such other name ns CDS may designate ("CDS Name") as a

book entry only security (hereinafter a "Security').

3. Previous Book EntrT Only Securities and
Letters of Representations

Issuer acknowledges thaf this Agreement applies to each

previously issued book entry only security of Issuer or its
predecessors delivered to CDS, and if applicable, replaces

every previous letter of representations, including if
applicable, master letter of representations, blanket letter of
representations and memorandums of understanding and

related documents, delivered by it or its predecessors, whether

addressed to CDS or to its predecessor, The Canadian

Depository for Securities Limited. Issuer agrees that all

Securities issued by it are deposited with CDS pursuant to the

terms of this Agreement, whether such Securities are issued

after the date of this Agreement or \ilere issued before the date

of this Agreement pursuant to any previous letter of
representations. This Agreement will continue in effect even

if from time to time no Securities of Issuer are registered in

CDS Name. CDS may terminate this Agreement by notice

given in accordance with the Issuer Procedures. Termination

of this Agreement is without prejudice to any provisions that

by their terms or nature survive termination or to outstanding

obligations or rights at termination.

4. Issuer Procedures âre part of Agreement
Issuer agrees to be bound by the issuer procedures to the book

entry only securities services agreement adopted by CDS and

as amended from time to time ("Issuer Procedures') that

BOOK ENTRY ONLY SECTruTIES - SERVICES AGREEMENT

govern ttre eligibilþ of securities for deposit as book entry

only securities at CDS. Issuer agrees that the Issuer

Procedures constitute part ofthe binding agreement between

CDS and Issuer pursuant to this Agreement- CDS shall

maintain a website, cunently identified as '\vwwcds.ca"
('kebsite'), which identification may be changed by notice
published on the website, and will publish on the website the

issuer Procedures and notices under the Issuer Procedures.

CDS will give at least sixty (60) days notice of proposed

changes to this Agreement or the Issuer Procedures by

publishing such notice on the website, except in the case of
emergencies. In addition to publishing the notice on the

website, CDS \¡/ill concurrently send an e-mail alert to Issuer's

last known e-mail address on record at CDS, if any,

instructing Issuer to access the website to read such notice

publishedä the website. Issuer agrees that it has on or before

the date of this Agreement reviewed the Issuer Procedures and

is responsible to review the website in order to be aware of
changes to this Agreement or the Issuer Procedures and

notices communicated by CDS to issuers pursuant to the

website. By continuing to use the book entry only services of
CDS after this Agreement or the Issuer Procedures have been

changed, Issuer signifies its acceptance and agreement,

without limitation or qualification, to be bound by the revised

Agreement or Issuer Procedures. If Issuer does not agree with

each revised provision, Issuer shall notifr CDS in writing and

shall not use the book entry only services of CDS. The

electronic version of the Issuer Procedures published on the

website shall be the definitive version of such document that

applies to this Agreement from time to time. In the event of
any inconsistency between the terms of this Agreement and

the terms of the Issuer Procedures, including any amendments

to this Agreement or the Issuer Procedures, the provisions of
this Agreement shall Prevail.

5. Agent
If Issuer has appointed a third parly as registrar, trustee,

transfer agent and/or paying agent in respect oftle Securities

("Agent't CDS is authorized by Issuer to act upon the

instructions of the Agent with respect to the Securities.

6. Representations and Warranties of Issuer
Issuer represents and rilanants to CDS thafl it has all

necessarf power, capacity and authority and has obtained all

necessary unconditional authorizations and approvals to enter

into this Ageement and to carry out its obligations hereunder,

to issue Securities, and to issue and to deliver to CDS any

certificate, document or other evidence of a Securify issued by

it in accordance with this Agreement; and it has read and is in

agreement with the Issuer Procedures; and if this Agreement

(including without limitation, Nry acknowledgement
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confirmation, security certificate, certificate or other document
contemplated by this Agreement or Issuer Procedures) is

executed by or on behalf of Issuer by electronic means'

including facsimile and/or electronic signatures and/or if it is
scanned and/or delivered to CDS by electronic means or in
electronic format, CDS may rely on such elechonic version as

if it were in receipt of an original paper version with
signatures ofauthorized signatory (ies) on behalfoflssuer and

in the manner set out in section I L

7. Limitation of Issuer Liabilify
Provided all payments due to the registered holder of the
Securities are made by Issuer or Agent to CDS in the manner

provided in the Agreement, Issuer shall have no further
responsibility or liabilify to CDS in respect of such payments.

Further to and without limiting the foregoing unless agreed to

in writing by Issuer or imposed by law, Issuer shall have no

responsibility or liability for maintaining, supervising or

reviewing records of CDS or Participants relating fo payments

made or to be made. by CDS or any Participant on account of
beneficial ownership interests in a Security.

8. Indemnity by Issuer
Issuer shall from time to time indemnify and save harmless

CDS, and its afüliates, directors, officers, employees,

contractors or agents from and against all losses, costs,

damages and expenses which CDS may suffer or incur
whether by reason of an action, cause of action, claim, demand

or suit taken 4gainst CDS or otherwise, as a result of: CDS

accepting and acting upon the instructions of lssuer or its
Agent; any payment, or part thereof, not made by or on behalf
of Issuer in the manner and time set out in the Agreement; or
Issuer or Agent effecting a transfer, pledge or re-registration

ofsecurities or any instrument or other evidence ofSecurities
to any person other than CDS or CDS Name except in

accordance with the Issuer Procedures; or a breach by or on

behalf of Issuer of any of Issuer's representafions, warranties

or obligations under this Agteement.

9. Fees
Issuer agrees to pay from time to time to CDS when due the

applicable fees of CDS for the services provided to Issuer or
its Agent in respect of the Securities in accordance with the

Issuer Procedures and CDS's fee schedule on the website, as

each may be amended from time to time.

10. Eligibility
CDS reserves the right from time to time to refuse to accept

any issues of securities as eligible for deposit at CDS as book

entry only securities and to determine that specific issues of
Securities at CDS be made ineligible for deposit at CDS as

book entry only securities and to request the withdrawal of
specific issues of Securities that CDS has determined are no

longer eligible at CDS as book entry only securities.

SCHEDULE 1

11. Electronic Records
Issuer acknowledges and agrees that CDS may in its discretion
create and retain electronic copies of this Agreement and

related BEO Acknowledgements, certificates and security

certificafes (collectively "Documents") and destroy the

original paper versions of those Documents if received by

CDS. Issuer agrees that CDS's electronic copies of
Documents are admissible in any legal, administrative or other
proceedings between the parties in the same manner as ¿m

original paper document, and Issuer will not object to the

admission of CDS's electronic copies of Documents as

evidence in legal, administrative or other proceedings on the

grounds that those records are not originals, are not in writing'
are hearsay, are not the best evidence or are documents

containing information extracted from a computer, unless

Issuer has in its possession the original paper version which is
inconsistent with the electronic copy or other evidence that the

electronic copy is not a complete and accurate representation

ofthe original paper version.

12. Notices
To be effective, any notice required or authorized to be given

under this Agreement shall be given in accordance with this

section or in the manner contemplated in the Issuer

Procedures. CDS may, in its discretion, deliver notice to

Issuer under this Agreement: (a) by posting those notices on

the website and concurrently with such posting, sending an e-

mail message to Issuer's e-mail address on this Agreement or

the most recent BEO Acknowledgement, if any, notifring
Issuei that one or more notices have been posted on the

website and instructing Issuer to access the website to read

any such notices; and/or (b) by pre-paid mail, e-mail or fax to
Issuerls address, e-mail address or fax number specified on

this Agreemeilt or the mosi recent BEO Acknowledgement.

Issuer will ensure that the address, e-mail address and fax

number are and remain at all times operational and able to

receive notices from CDS and will inform CDS seven (7) days

in advance ofany changes to such addresses and information.

Notices made accessible to Issuer on the website will be

deemed to be delivered to and received by Issuer when they

are first made accessible to Issuer or if applicable, when an e-

mail alert is sent to Issuer notifring Issuer that such notice(s)

have been posted on the website, regardless of whether or

when Issuer actually accesses or reads the notices. CDS's

records will, in the absence of manifest error, be conclusive

proof of the date on which notices are first made accessible to

issu"r on the website or e-mail messages were sent. Notices

and other documents and information sent to Issuer's address,

e-mail or fax address specified in this Agreement or a BEO

Acknowledgement will be deemed to be delivered to and

received by Issuer when they are sent, regardless of whether

and when Issuer acfually receives, accesses' retrieves or reads

the notices or other documents and information' BEO

Acknowledgements that Issuer sends to CDS are not delivered

or effective unless and until they are actually accepted by

CDS.
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13. Miscellaneous
This Agreement shall be govemed by, performed and

construed in accordance with the laws of the Province in
which Issuer has executed this Agreemen! as noted on the

execution page of this Agreement (which is deemed to be

Ontario if the place of execution is not specified on this

Agrcement or if this Agreement is executed outside Canada)

and the laws of Canada applicable therein without regard to

the conflict of laws provisions thereof. Failure of CDS or

Issuer to require strict performance of any provision of this

Agreement or the Issuer Procedures shall not affect or be

deèmed a waiver of CDS's or Issuer's right, respectively,

thereafter to enforce such provision. Issuer shall not assign

this Agreement or its rights and obligations hereunder without
the prior written consent of CDS, which will not be

unreasonably withheld. Upon notice to Issuer, (i) CDS may

assign this Agreement and its rights and obligations hereunder,

and, efîective upon such assignment, CDS shall be relieved of
its obligations under the Agreemenq or (ii) CDS may

subcontract any ofits obligations hereunder, including custody

of any Global Certificate in CDS Name. Subject to the

foregoing, this Agreement shall enu¡e to the benefit ofand be

binding upon Issuer and CDS and their respective successors

and permitted assigns. At the request of Issuer, this document

and all documents relæing thereto shall be drawn up in
English only. A la demande de l'émetteur, le présent

document ainsi que tous les documents qui s'y rattachent sont

rédigés en anglais seulement.

This Agreement will bind CDS only if Issuer signs and

delivers to CDS an executed copy of this Agreement (which
is the same as the electronic version of the agreement
published on the website on the date delivered to CDS) in
the manner set out above, without anv chanees. other than
completion in full of the requisite information and
sþnatures set out below and CDS sends a confirmation e-

mail to the e-mail address of the submitter of tbis
Agreement. Any changes to this Agreement require the
prior written consent of CDS. In the event of any
inconsistency between the version of the agreement

delivered by Issuer to CDS and the electronic version
published on the website on such date, Issuer agrees that
one published on the website shall be the defìnitive version
and shall prevail.

SCHEDULE I

BOOK ENTRY ONLY SECURITTES - SERVICES AGREEMENT

DATED this day of ,20

at

(Optional - insert Province ofexecttion by Issuer)

Issuer legal name:

Duly authorized signatory(ies):

Signature:
Name & title:

Signature:
Name & title:

This is ø standardform Agreement and
Procedures-No amendments by Issuer are

Perm¡tted.
The Book Entry Only Securíties Services Agreement and
Issuer Procedures are in a standard form containìng terms

applicable to all issuers wishing to use the BEO services of
CDS. Due to lhe automated systems and stqndardized
procedures of the CDSX system and the lørge number of BEO

issuers with securities eligible for CDS's depository services,

CDS is unable to ffir customized services. If the terms of this

Agreement are unacceptable to an issuer, its securities cannot

Notice conceming this Agreement may be delivered to Issuer

to any of the following addresses. lssuer agrees that CDS may

use such addresses and contact information in replacement for
any past information and for future purposes, unless othenwise

notified, and in the event of any inconsistency between any

information below and any information entered electronically

using the upload facility on www.cds.ca when this Agreement

is being delivered to CDS, the information entered below shall

prevail:

Address

Address

be made el

Version 2009-2 Book Entry Only Securities Services Agreement

the BEO Semices.

City

Postal code/zip code

Issuer contact name:

Job Title:

Telephone: ( )

Fax: ( )

Email;
(generic addre s s prefeted)

Province/state

Country

as posted on rvwr+'.cds.ca page 3 of3
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applicable to all issuers *|Xniig * usu ilÀ'BEO sem^ice,g of CDS' Due to.the ttuÍomated 't]'stems çnd standartÍized
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SCHEDULE 1
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ISSUER PROCEDURES
TO THE

BOOK ENTRY ONLY SECURITIES SERVICES AGREEMENT

These Issuer Procedures govern the eligibility of securities for deposit at cDs clearing and

Depository services 1n..1..öOS") as book entry only securities and the procedures to be complied

with in order for such securities to remain eligiËle ,icos. These Issuer Procedures are part of and

are incorporated by reference into the noo'n Entry only Securities services Agreement (Issuer

procedures and Book Entry Only Securities Serviàes Agreement, collectivety the "Agreement")

which has been signed and de[võred to CDS by an issuãr (th9 "Issuer") of Securities (defined

below). The Issuãr Procedures shall continue in effect even if from time to time there are no

securities of Issuer registered in cDs Name (defined below) or held by cDS'

cDS wiil give at least sixty (60) days notice of changes to Issuer Procedures by publishing such

notice on its website, ',n".rn.ì¿í.." ith" ..w"brÍte"¡, ihich \ilebsite may be changed by notice

published on such W;bsit* Io;ddition to publ-ishing the notice on the Website, CDS will

concurrently send an e-mail alert to Issuer's laìt known e-mail address on record at cDS, if any'

instructing Issuer to access the Website to read such notice published on the Website' Issuer agrees

that it has on or before the effective date of its Agreement reviewed the then current lssuer

Procedures and is resfonsifte to review the Website ln order to be aware of' from time to time'

changes to Issuer procädures and notices communicated by CDS to issuers pursuant to the Website'

The electronic version of Issuer Procedures published on the Website shall be the definitive version

of such document that applies to the Agreement, unless the Website indicates otherwise' CDS will

maintain a master document list evidencing the version of Issuer Procedures that is in effect from

time to time. Capitalized terms not defined below have the meanings set out in the Agreement'

CDS will make Securities eligible for deposit at CDS as book entry only securities or maintain the

eligibility of securities for booË entry onlyiervices provided.Issuer has signed and delivered to CDS the

Àg".""*ént, the Securities meets CbS's other eligibility criteria and Issuer undertakes and agrees, in

adlition to its obligations under the Agreement and those stated above, as follows:

1. Book EntrY OnlY Services

When Issuer from time to time issues securities in the Canadian market which Issuer desires to be eligible for book

entry only services of CDS, Issuer will so advise CDS by delivering to CDS a completed BEO Acknowledgement in

the requisite form set out in these Issuer Procedures, together wittr such other documents and fees referenced in the

Agreement. In order to be eligible for book entry only t="*i""t at CDS or to maintain the eligibility of securities for

Version 2009-3 Issuer procedures Subject to change - For the latest version of Issuer Procedures' visit rvrvw'.cds c¿ page 1 of9
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book entry only services at cDS, 100% of each specifi-c iss1l 
or c.os eligible securities of Issuer deposited at cDS

shall be registered in the name oiCDS', notin"", ðöS ¿ CO' or in such other name as CDS may desþate (*CDS

Name,,) as a book entry only security (tlereinaftå a sã.u.ity'1. Each issue of Securities shall be identified by a

separare ISIN number. cDS'""t ; á sàcurities iit""*ãiù äíu"n¿rorits participants ("Participants"), which

use the services orcosãJact on their "*" 
¡rrr"ü", oi b"hurf of benefrcial owners (who are the clients or

customers of the particip*ttj. f"t"*sts in SeJuriiil ; represente{ through book -entry 
accounts ("Book

Accounts,,) esøblished ari¿ãaintained by CDS oile i"*t¿t foi its farticipantJin accordance with its participant

agreemenr and rules ana proceaure: *.hiih-q: p";ì;ã;th" Website' when a Security is delivered in accordance

with section 2 so rhat CpS has received (i) ¿elivelãitfrä JãeA eeO Acknowledgement and the Global Certificate

(if applicable) and (ii) ;i;"ti* or ù" a"pori ãi t¡" iã"*ity in cDS's svstãn, then cDS shall provide book

enrry only services uv o"ãiting trre Book-Accôunts ãiütãt" p".tióipants with interests in the Security in accordance

with instructions received from or on behalf of t*u"t' È*""pt as provided in the Agreem"nl' no Participant can

initiate a withdrawal of Securities or request or r"""iu" a certifi'cate and the Securities will remain registered in cDS

Name until maturity, if 
"p-p;;;Ë,;.-,rJtìino 

n ttfter Securities are outstanding as issued securities of Issuer'

2. DeliverY of Securities

(a) registration Issuer agrees to registeç or cause to be re€istered the Securities in cDS Name and to

deposit the Securities in ðDS,s system ¿¡s'set out in this seøión 2 and these Issuer Procedures' So long as

the Securities remain outstanding ano except-as p-"i¿.¡ in the Agreemen! the Agent (defined below) will

not register 
"*ri"* "iS"curitiä 

out of CbS Ñame and Issuer and/or Agent will promptly notiÛ CDS in

the mamer set out in section 16 of any increases or reductions in the registered holdings in cDS Name'

(b)BEoAcknowledgmentAtleasttwo(2)businessdays.priortotheclosingforeachspecificissueof
Securities, Issuer shall complete all ofthe täuir"¿ inrormãtión and deliver or cause to be delivered to cDS

a signed acknowledgement (an..sno A.cknoïledgement')ìn electronic form as described on the website,

using the form of SËO Acknowledgement for tu"h potpot" included in these Issuer Procedures'

(c) form of securities All Securities shall be .egitto4 in cDS Name on the register of Issuer' Securities

delivered to cDS for book entry only services shãl be in one of the forms set out below:

(Ð Uncertificated Security If ftre Securities registered in CDS Name are not represented by a

certificJe àeposited at öns ç'uo".øfîcated Seõurity"¡, then subject to compliance with section

2(h), Issuer shall deliver or cause to be delivered to CDS if, as and when requested by CDS' a

written statement containing any information required by law to be stated on a security certificate'

(iD certificated security Ifthe Securities are to be represented by a certificate registered in cDS

N*" *ã ¿"p"rit"¿ ïit¡ cps (;'Certificated Securiþ'), then Issuer shall deliver or cause to be

¿eliuer"åï óDS for each specific issue of securities úeing deposited {_c?s' one original, fully

,.girt r"¿ãfo¡uf certificate ior in limited circumstances acc"ptaUte to CDS,. one or more Global

certincaieí¡ registered in Cns Name bearing signatures authbrized by the Authority (defined in

section;ió ;4""k entry only security ("Ctooãl certificate", which includes any schedules)'

(d) certification of Uncertificated Security If CDS requests the issuance of a certificate for Uncertific¿ted

Securities, then Issuer or Agent shall promptly delivei or cause to be delivered to CDS for each specific

issue of Securities, a Globaî Certificaie tog"ttt". with payment of any applicable fee of CDS at the time

due.

(e) conversion of Certificated Security to an Uncertificated Security lflssuer and/or Agent agree that

any Certificat.d:;;iti; ,"pr"..åt"d by a Global Certifrcate delivered to and deposited with CDS

pursuant to the Agreement of Issuer or pursuant to any previous letter of representations of Issuer, or its

. predecessor, 
"." 

tJb. converted to Uncertificated Securitìes, then, subject to compìiance with section 2(h)'

CDS may deliver the Clobal Certificate (which shall not be required to be endorsed for transfer by CDS) to

Issuer oiAgent for conversion to an Uncertificated Security registered in CDS Name'

SCHEDULE I

Version 2@9-3 Issuer p¡ocedu¡es Subject to change - For the latest version of Issuer Procedures, visit rvB't'.cds'ca page2 of9

hwoolsey
Text Box



Agenda ltem # Page #

rT

(Ð information on certificates Issuer acknowledges that CDS has no obligation to communicate to

participants *y inià*rtion contained in any Global C91i{cat9 and that neither the Participants nor any

beneficial owners of an interest in -y ,r"tr ãertificate shall be deemed to have notice of the provisions of

theGlobalCertificatebyvirtueofthedeliveryofthecertificatetoCDS.

(g)legendoncertificatesAnyGlobalCertificateissuedpusuanttotheAgreementshallbearthefollowing
legend:

..Unless this certificate is presented by an authorized representative of-CDS Clearing and

Depository Services Inc. (..CDS,') to 
' . -(the 

..Issuer,') or iæ agent for

,"girtræioî of Íansfer, .*"ir*g" or puym"rlf¿n¿ arly certincate issued in respect thereof is

registerJ in the name of CDS & CO., ár in such othei name as is requested by an authorized

,"p."r"ntutiu" of CDS (and any puyt"nt it^t1d:. to.9^Di & CO' or to such other entity as is

requested by an authoriz"d ,"pr"i"itutive of cDs), ANY TRANSFER, PLEDGE OR OTHER

USEHEREOFFoRVALUEoRoTHERwtspsyoRToANYPERSoNIS
WRONGFUL since the registered holder hereof, cDS & co., has a property interest in the

,""uritio^r.pr".ånt"d by tñis c"rtin"ate herein and it is a violation of its rights for another

person to hoìd, transfer or deal with this certifÌcate"'

(h) confirmation of registered holdings for reconciliations of Uncertificated Securities Issuer shall

deliver, or cause to b-" d"liu"r"d, to õDS an end-of-day closing balance Confrrmation by 8:00 p'm' Eastem

Time or, as from time to time requesteo uy cos, *iih t"tp"õt to each issue of Uncertificated Securities'

..Confirmation-;ea¡rr the report made totos iisclosing-in respect of each Uncertificated Securþ the

quantiÇ of such Uncertificáted Security regisfered i" ?l Ñ"m" on the security holder's register

maintained by Issuer or Agent. fire 
'translmission to CDS or entering the closing balance for an

Uncertificated Security by electronic fn"-, u"""ptuule to-cDs as described in the Proceduresl by Issuer.or

Agent for * unrlrtin"uæd Security shail constitute confirmation that CDS Name is the registered holder

oithe quantity of the uncertificated securities shown in the confirmation.

3. Agent or PaYing Agent

If Issuer has appointed a third party ¿rs agent, registar, trustee and/or^transfer agent (the "Agent') anð/or a paying

agent (the ..paying ¡,g.ot? åðft oi*froil is'a Cbs recognized agenf.in respect of the securities, Issuer shall give

CDS notice, initially in the BEO Acknowledgement and t]rereaftei in the manner set out in section 16, of the name

and add¡ess of such Agent and/or Paying Agent and of any change 
-in 

Aggnt and/or Paying Agent or its principal

location not later than the lusiness day pr-.r.ãing the effective datJof the ðhange. CDS is authorized to act upon the

instructions ofAgent * p;ti"g eg"; ón Issueris behalfand is not required to confirm any steps taken by Agent or

paying Agent with Issuer.'lssîer1s liable for the actions or inactioni of its Agents and Paying Agents, and shall

ensure they comply with the Agreement. Whether o, not 
"o 

Agent or Paying Agenthas-been appointed' Issuer and

CDS acknowledge and 
"g;;" 

tú CDS is not acting as reSistrar-,^tn1stee, fiscal agen! issuing agen! transfer agent' or

paying agenr or in any other capacity * 
"æn!911. 

on-b"h"lf of Issuer or assuming any of the responsibilities as

ruótt, unt"tt othen¡¡ise agreed to in writing by CDS and Issuer'

4. Additional Representations and warranties of Issuer

In addition to representations and wananties of Issuer in the Agreement, Issuer represents and warrants to CDS that:

(a) it has all necessafy power, capality- and authority and has obtained all necessary unconditional

authorizations *ã 
"ip.u"tr 

(colläctivãty the 'Authority") to carry out its obligatio¡s hereunder, to issue

the Securities lwhethêr as certific¿ted Securities or as unóertificaæd securities) and to issue, execute and

SCHEDULE I

' For set-up, contact CDS customer service at 416-365-8426

t A list of recogrrized cDS agents which meet cDS qualifrcations is posted on www'cds'ca
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to deliver to cDS in the manner set out under these Issuer Procedures, any Global Certificate' BEo

Acknowledgm"Ã, Connt æion or other instrument issued under these Issuer Procedures;

(b) each Security is duly issued and registered in the name of CDS Name, free and clea¡ of all liens' claims and

encumbrances, and is enforceable against Issuer in accordance with its terms (subject to any applicable

general qualifications as customarilyþpor in legal opinions delivered by counsel in relation to securities

issues of Issu*), ;J each certifrcaíe, àocument õr oth"r evidence of a Securþ issued by it in accordance

with the ngr.#"r,t ir ¿uiy e*ecutø and delivered and does not conflict \ryith the attributes of the Security,

legislation applicable to the Security o, *y 
"tti"t"s, 

trust indenture, byJaws or other document governing

the Security;

(c) the Agent and if applicable, the Paying.Agent has all necessary power' capacity and authorþ to acl on

behalf of and bind Issuer and Issuer is n lly-riaul" to cDS fo¡ thé aðts of Agents and'/or Paying Agents or if

any of t¡em Aif io u¡i¿" by any term, obligation, representation or warranty in the Agreement;

(d) if the Agent agrees that a certificated security is to be converted to an uncertificated security (as

contemplated in'r""tion Aà), then at the time äf such conversion, no attributes of the Securities or of

Issuer, or provisions of applicable legislation, or of any applicable trust indenture or other governing

document restict the abiliry of CDS t" d;iir"; any Global cårtificate (which shall not be required to be

endorsed for transfer by CDS) to Issuer or Agentio be represented as an Uncertificated Security' Ifthe

Agent agrees to such dnversion, Irru". 
"Ànntäs 

that cDS is acting in reliance upon representations from

Issuer and/or Agent that the Securities can be converted from a Certificated Security to an Uncertificated

Security;

(e) pursuant to section 5(g), Issuer has made arrangements with tfre Agent or Payinq Agent' if appointed' as to

the acceptable ¿ocumãltation that is to be deliíered by it or the Agent prigr to the payable date to confirm

the holdings of CpS Name on the register for any impacted Securities , in order for the Paying Agent to

proc€ss payment to CDS on the due date;

(Ð any notation made on any applicable Global Certificate or other certificate or schedule thereto as

contemplated in the Agreement shall be in accordance with the Authority and enforceable against Issuer in

accordance witrr its tãrms (subject to the qualification as to enforceability described in paragraph (b)

above).

These representations and wananties shall be effective from time to time upon each delivery- of Securities to CDS or

t"gú"ti'; 
"iiecurities 

into CDS Name; and from time to time upon each delivery of a BEo Acknowledgement' a

Confirmation or a Global Certificate (including for greater ceriainty, a Replacement Global Certificate and/or

Additional Global Certificate as provideà fot in séction 
-S(Ð) 

for any specific issue of Securities'

5. Entitlements

(a) distributions and buy-back/normal_course issuer bids Payments of entitlements (whether in the form

of dividends, prin"ipa, interest or other) to which the registered holder of the Securities is entitled shall,

when dug be based on the holdings ofthe registered holder:

. as at the close of busino, onih" day preceding the payable date of an interest or maturity payment; or

¡ as at the close of business on the record date for a dividend or other payment;

and notwithstanding any Securities that were bought back by Issuer but were not yet withdrawn from CDS

prior to such payab-le oi record date, payment shal-l be made-by or on behalf of Issuer to CDS & Co' based

on the amount oiah; s."*itir, ,"girtri"a in cDS Name in the register of Issuer on the.record or payable

dæe of the payment which shall inõlude any such amo]rnt of Securities that were bought back by Issuer but

not yet withdrawn from CDS. CDS shall distribute such payment to its Participants'

(b) record date Issuer or Agent shall establish a record date which is at leasttwo (2) business days prior to

the payment date of the dividend or other entitlement distribution.

SCHEDULE I
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(c) calls If Issuer calls an issue of Securities in full prior to their maturjq-date, or takes any action which

will result in there being no further issue of Securitiäs outstanding, it shall provide CDS \4'ith at least five

(5) business days prior notice in the manner set out in section l6'

information Issuer, Agent and/or Paying Agent shall give notice to-gDS in the manner set out in section

16, of the respective.".J.d dut, an¿ ¿LtriUutøn details for each entitlemen! including rates, at-least two

business days prior to tft" t"sp""tine record date or payment d-ate, as applicable' Altematively' the ¡ecord

date and distribution Oetails, including rates, for all þayments in respect-of the Securities until maturity' if

"pp}ãù", "iuntil 
no furtirer securit-ies shall be outítanaing, a¡e ãescribed with particulars in schedule

..8,, hereto, if attached hereto, in which case Issuer Agent anðlor fa.f 
ine Agent shall give notice to CDS in

the manner set out in r""tìon'rà if there is a change tã any record date or distribution det¿ils from that set

out in Schedule "B".

final and irrevocable funds Issuer or Paying Agent shall make payment electronically to cDS & CO'

no later than 2:00 p.m. eastem Time on the du; dãte of such payment (subject to any changes. in timing

posted from time to t¡1" ¡y'ðóS on the-'WebsitQ in final and irrevocable same-day funds with the ISIN in

;rp"rt "i*fti"t 
S""uriti"s'rft" p"tt"* i-1 gade and payable dat"^"P*l, identified' Acceptable payment in

final and irrevocable same-aay t nds shall be made by one of the following methods of payment:

SCHEDULE 1

(d)

(e)

(i)

(ii)

(iiÐ

in the case of payments in Canadian dollan, by using the Large Value Transfer System operated

by the Canadian Payments Association ("LVTS");

in the case of payments in U.S. dollars, by using the Fedwire system operated by the U'S' Federal

Reserve Bank; or

in the case of payments in Canadian dollars or U.S. dollars, if the Paying Agent is a Participan! by

debit by CDS to a CDSX fi.¡nds account.

Issuer agfees that if payment is not made as stated above" CDS may make the Securities ineligible for

"ontinuå 
deposit an¿1, in addition to other righæ of CDS, Issuer and/or Paying Agentagree.to pay interest

to CDS on the amount of *" puy*"nt not prõperly made until rectified, at CDS's bank's prime rate plus 2

per cent per annum,

account Each payment made through the payment systems and not by debit to a 
-cDS 

funds 
.account

shall be made to one of the following accountJ or to sucú other account as CDS may direct, with the ISIN

in respect of which Securities the payment is made clearly identified:

(i) in the case of payments in Canadian dollars using LVTS to:

Name of Bank 
' Bank of Canãda 234'vVellington St" ottawa ON KIA 0G9

Bank BIC Code BCANCAV/2
Bank TransitNumber 00006177

For credit of CDS Clearing and Depository Services Inc'' Toronto ON

AccountNo. 154510002

Beneficiary BIC Code CDSLCATT;

or
(ii) in the case of payments in u.s. dollars using the Fedwire system to:

Name of Bank 
' Harris Trust and Savings Bank' Chicago' U'S'A'

TelegraPhic IDHARRIS CHGO

ror credit of CDS Clearing and Depository Services Inc'

Account Number 203'213'4

ABANumber 071000288

maturity and redemptions Issuer inevocably waives any requirement for CDS to present a Global

Certificate to Issuer or taying Agent in order to receive futí payìnent on maturity or a redemption' If
requested by Issuer, CDS ;ifdeñver the Global Certificate, marÈed "cancelled", after payment' At least

h;;Gt b"rí";ss days prio, to ttt" maturity or redemption date, Issuer or Agent will provide confirmation to

(Ð

(e)

Venion 2009-3 Issuer procedures Subject to change - For the latest version of Issuer Procedures, visit rvrwv.cds ca page 5 of9
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bothCDSandthePayingAgent,oftheregisteredholdingsìnCDSNameontheregisterfortheSecurities
and such other information as may b"-;õ;;d by thã.Paying Agent for processing the maturity or

redemprion puv'näni-witr,out the r"quir"m"ni ãr cos to deliver the Global certificate prior to payment'

After payment rras-Ùeen received ¡v'coö, l$""ì *iti u"""pt delivery of the matured or redeemed Global

Certifrcate.

(h) changes cDS may, from timeto time, direct Issuer, Agent or Paying Agent to use any other phone or fax

number, accounr number or address * ;;il;;; * fä.*-¡"t, Jccount number or address to which

noticeso.p"y'"nt,,houldbesentbyprovidingnoticeinthemannersetoutinsection16.

6. RePlacement of Certificates

In the event of the defacemen! loss, mysterious or unexplainable disappearance' theft' destruction or

demateriarization of any ci"u"iò"nin"ut", cos ,fJrirori¿" itru"r *itrt.- affidávit of rwo senior officers of cDS

attesting to the said defacemen! loss, mysteiioui oi unexplainable disappearance' theft destruction or

dematerialization and giving all relevant inforrnutøtilog"A".*itfi such other doòuments as Issuer may reasonably

require, provided f,o*"u". iîæ Issuer shall ftuu. no tighito require an indemnity, bond of indemnþ' lost document

bond or similar instrument or fee of any kind, *iå.Ëupon Irluer shall, if reqlested by cDS, issue a new global

certificate to replace such defaced, iost, mysieiÑt åi un"*ptainably disappeared' stolen' destroyed or

dematerialized Global Certificate.

7. Withdrawal of Securities

Issuer's Securities shall be withdrawn from the CDS system upon the occurrence of any of the following events:

(a) upon reasonable notice by cDS to Issuer, CDS may discontinue the eligibility of the securities on deposit'

or cease to hold u Clo¡at'C"ttificate in respect of the Securities, with or without cause; or

(b) if cDS ceases to be a recognized clearing agency under applicable canadian or provincial securities

legislation and a successor is not appointed; or

(c) if Issuer gives CDS notice in the manner set out in section 16 that it is unable or unwilling to continue to

have CDS hold the Securities as book entry only or that it desires or has processed an entitlement requiring

a withdrawal ori""*iti"r, and Issuer has all right, power' capacity and Authorþ to do so'

securities shall be withdrawn using cDS's current processes. Following the withdrawal of securities, atl payments-

in respect of the withdrawn securiíies shall be madå to the registered ho-iders thereof and all riglrts of the holders of

the withdrawn Securities shall be exercised by the registertã hold".t thereof, in accordance with the terms and

conditions of the Secu¡ities.

8. Exercise of Certain Rights

prior to the maturity of Securities or while the Securities remains eligible as book enty only securities at CDS' the

total number or quantity of the Securities registered in CDS Name mày be changed if Issuer has rights with respect

i", 
".tfr" 

Securities p.onia" ior on" ofthe foiowing events, and Issuer exercises such rights orthe event occurs:

(a) partial payments of principal prior to maturity;

(b) repurchase, buy-back, redemption, other acquisition rights or conversion rights; or

(c) the reopening or issuance of additional Securities in CDS Name having the identical rights, privileges,

restrictions and conditions as the Securities'

Upon the occu1¡ence of any such change in the total number or quantity of a specific issue of Securities in CDS

Name, the following steps shall occur:

SCHEDULE I
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(d) Issuer or Agent shall give notice to cDS in the manner set out in section 16 and update its records

accordinglY.

(e) If the Securities are Uncertificated Securities, then, subject to compliance with section 2(h) Issuer shall

deliver or cause ro be delivered ro cDS, ü,ã'-Jîrr"niequested uy cnq, a written :ry"T"nt 
containing

any ofthe t"f;;tir"ä"#äuî ãliä uL r"t"¿ on u r""*itv certificate in respect of the Securities'

(Ð If the Securities are Certificated Securities represented by a Global Certificate' Issuer may proceed as

follows:

(Ð Issuer shall issue and deliver or cause to be delivered to cDS a replacement Global certificate in

the same manner as required i" t" Ãgr".*"nt ror the delivery of the original Global certificate

lexcept ttrat Issuer shali not u" r"quir"ã to deliver.a BEo Acknowledgement) (the "Replacement

Global certificate,,), together *:äi p"yr"""t in futl wtren due for any applicable cDS fee, which

Reptacemeni Globí ce;ifi""t" ïiai.äpiesent the revised total number or quantity of securities

,"girt"."J-in ðpS Nun,", and, in exchange for the Replacement Global Certificate' CDS shall

deliver ro Issuer or Agent ,n" *igi-nJõlobal certifiôate (which- shall .not 
be required to be

endorsed for fiansfer by cDS), ;d"r; R"plu""*"nt Global certificate shall thereinafter be the

"Global Certificate"; or

(ii)IssuerorAgentshallmakea.notationupontheGlobal.Certificateorupdateascheduletothe
Global Certificate, indicating tir" ¿"i" 

"".i 
amount of such change in the-total number or quantity

or s"r*iti", ,"piår"nt.¿ d tr,. clouui Certificate and the cunent registered holdings in CDS

Name, togeth"t *ith paym"nt in full for any applicable CDS fee; or

(iii) Issuer shall issue and deliver or cause to be delivered to cDS a Global certificate representing the

increase in the total number "r-;;;rity 
of securities following the reopening or issuance (the

..Additional Global Certificate'), toçther with payment in full when due for any applicable

cos tee, an¿ tfre áiiginul clouaí'ceíincate, together with the Additional Global Certificate(s)

shall collectively therãinafter be the "Global Certificate" for all purposes; or

(iv) If Issuer and/or Agent agree that the Securities represented by the Global Certificate, together with

any revised totf numb". o, qu*tity of Securities, are to be collectively converted to an

Uncertificatêd Securify, a"o, tubj;i'to compliance wiJh section 2(h)' CDS may deliver the

Clo¡al õertincate (which shall noi be required- to be endorsed for tr¿nsfer by CDS) to Issuer or

agent tá co;firm'the holdings in cDS Name on the register and thereafter the Securities

represented by such Global Certificate togeth"r -îith Ty t*is"¿ total number or quantity of

s""utitièr srtuír be represented as an Uncertificated Security registered in CDS Name'

If, notrryithstanding the above, a participant or Issuer seeks to deposit additional Securities or an Additional Global

cerrificate, trru",. 
"rtno*Lãi"r 

,rr"i t"!rr deposit will be deemed book entry only and/or if such deposit is not in the

same form of Securities iÃä""Àpi"t"d in section 2(d)) as was n¡9viou1lf delivered to CDS' CDS may impose

such conditions on such deposit(s) as CDS r""r-nt,'inálrding without limitation, conversion to Uncertificated

Securities and/or consolidation of Global Certificates'

g. Restriction of CDS Obligations

cDS shall not be responsible for the administration of any trust as such relative to the Securities, nor, if applicable'

be affected by notice 
"f 

;t6;it ttrat may be subsisting in respect theleof. In addition, CDS does not in any way

undertake to and shall noì íruà 
"oy 

,"rponriUility to moãitor oiascertain: (i) the complilcg of anr transactions in

the securities by participants or beneflcial owners with the terms of the Securities (including any restrictions on

ownership or transfer) or with any federal, p.ouin"iJ, *unicipal of fot-"ig' laws or regulations' including rules of

any self-regulatory organization; L fiil tfreìuantityîfthe Securities t\a|can be owned by a defrned category of

investor, with reference to the terms óf the Securíties or to any federal, provincial, municipal or foreign laws or

regulations, including rules of any self-regulatory organization; or.(iii) whether securities can be issued as or

converted to Uncertificated Securities. Issuer conhrms"that any iestrictions on the maximum amount of Securities

SCHEDULE 1
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that an individual owner may acquire shall not be enforced against CDS or its nominee' Furthermore' unless

orherwise provided herein, agreed ro in writing by ðbl;;ilporä oy hw on cDS, CDS shall not be liable for nor

shall it be deemed to assume any other r"spon'ioiìiti"s, whether or not contained in a trust indenture' agency

ä""'"i; p.*p*trr, oo'oing mémorandum or any other agreement or document'

10. Fees

Issuer agrees to pay to cDS or any cDS affrliates, at the time {": ú: applicable fees and taxes for the services

requested by Issuer -j" Ac*|i"m time to fi;;;;spect of tire s"curities in accordance with CDS's or its

afüliate,s then current ,": ;ñäþ;î ü;'w;;iä; ;;rd"d fr"m time to time. Issuer shall pav interest on all

fees that remain unpaid thirly (30) days after their iue date at CDS's bank's prime rate plus 2o/o per annum'

11. CDS Signatures

CDSauthorizedsignaturesonfilewithlssueroçifapplicable,theAgentshallbeacceptedwithoutasignature
guamntee.

12. Exercise of Security Holder Rights

Issuer will permit a beneficial owner of Securities registered in cDS Name to exercise security holder rights in

respect of its interest i, tü" s**ities if cDS <*0, ii n"""tsary, the Participant acting for the beneficial owner)

provides Issuer with noti""-tnJ*e beneficial "*;; ;; "."*íre 
ru"tt rights in respect of a specified number or

quantity of Securities registered in cDS N"rn, *Jirr-*, will recognize tñe standing, capacity and entitlement of

the beneficiar owner in trr" r*" manner * irtr,rl"n"ã"ial owneriad a certificate iepresenting its interest in the

Securities registered in ,*n l"n"ncial ov¡ner's ;;; ;J any requirem-ent for delivery of a physical certificate to

Issuer in connection with the exercise of such ¡grts *ili¡r ¿eámed^ satisfied by the instructions received from cDS'

13. Governing Law

These Issuer procedures are governed by the same laws that apply to the Agreement. All suits, actions or

procee.dings of any kind *iri"f""i"f 
"r 

ií relation io these Issuer É*ð"¿uttt may be brought in the Supreme Court

of the capial of that prorin"Ë,-u,,¿ each of Issuer and CDS submits to the jurisdiction of such Court for such

purpose, but such ,u¡ti*ion ,ttull no, pr"rr"n the enforcement of the Agreement or these lssuer Procedures or any

ietatea¡uagement in any other jurisdiction'

14. Waiver

The failure of cDS or Issuer to require strict performance of any provision in the Agreement shall in no way affect

or be deemed a waiver oiðóS;r or lssuer's right, respectively, tirereafter to enforce such provision'

15. Assignment

Issuer shall not assign the Agreement witltout the prior written co¡sent of CDS' which consent shall not be

unreasonably withheld. Upon notice to Issuer, -(i) 
ðéS fnuy *ti9L the. Agreement and its obligations hereunder'

and" effective upon such assignment, cDS shall be ."li*"¿ of iæ oitigationi under the Agreement; or (ii) cDS may

subconfact any of its obligations hereunder, in tucng, trre nglai$ of any Global certificate' subject to the

foregoing, the Agreement ,ñdl 
"nu." 

to the benefrt oiá¿ U. bindiãg upon Issu"r and CDS and their respective

sucçessors and permitted assigns.

16. Notices

(a) Notices to cDS pursuant to the Agreement shall be given by e-mail and shall state the ISIN number(s) of

the affected Securities.

If not otherwise specifically identified in this Agreement, notices to CDS shall be addressed as follows:

SCHEDULE I
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o In the case ofnotices regarding processing payments' corporate actions, record dates:

siesinfo@cds'ca

. In the case of notices regarding the Agreement, Issuer Procedures, a change in

Issuer, its address or a chanle in Ágen! Paying Agent or other similar events:

eligibilitY@cds'ca

or to such other address as CDS may speciff by notice to Issuer'

(b) Notices to Issuer shall be given in the manner set out at the commencement of these Issuer Procedures or in

the manner set out in the Agreement'

(c)CDSmay,inadditionorinplaceof(b),sendanoticetolssueraddressedtotheaddressspecifiedonthe
Agreement o, on tfr" most rËcent BEO Acknowledgement, or to such other address as Issuer may specif,

by notice to cDi i"-*¡" In*n"r set our in (a) abov{ by postage-prepaid mail, by personal delivery, by fax

or by e-mail.

Any notice set out in (a) or (c) above if delivered by e-mall as-aforesaid shall be deemedto have been given and

received on the day it is so dèlívered at such u¿¿.ot, pi*ided that if such.day is not a business day then the notice

shall be deemed ro have b;;;il; "; 
üte next ¡"ti"ått ¿"y. Any notice if mailed as aforesaid shall be deemed to

have been given and received ãn the 3rd business ¿"y øll"íi"g * q"" of its mailing' Any notice if sent by fax or

by personal delivery ^ uroiÃuià shall be deemed gtí"" *¿ *,i"ty"d-g the first business day after hansmission or

personal delivery. nor the purposes of the agr""nl?-nq 
;'U*in"tt day" is a day on which any offtce of the recipient

ofthe notice is oPen for business.

17. Miscellaneous

Issuer acknowledges that cDS reserves the right from time to time by giving notice as set out above to amend the

Agreement and/or these trr*, pro""¿*., *ðto i""i"¿t new operatinglprocedur"s which CDS reasonably requires

adherence to, which new or amended procedur"s stratt apply to alf Securities' At the request of Issuer' this

document and all documents t"luting thåreto strati ¡e ara"ar up in English only' A la de¡nande de l'émetteur' le

på*;i¿"r"*ent ainsi qo" tout les iocuments qui s'y rattacheni sont rédigés en anglais seulement'

END

SCHEDULE 1

Attachments :

BEO Acknowledgement

Schedule "B"
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CONFII}$NTI"ùL

RIÐBR t {M'LN'I0-IP'A.T'I'LIIFS)'
TO

$ooK E$$ÍIl,sr 0NL.Y SËCU,RII)IE$ - sER*f,ÎCß$, ÀçRÞFl'*n¡gT

SCHEDULE I

Thi.ç RÍder,i:s an aeÍenciþg;rgreemËnr ta e"gg$ En:tql..?ffiÂl...\Ksties- services Agreenrent (tlris

"Anrendmcrr.t") is rRacle effective as of the rii day cf ffi#Wffi. 
' 

?0--ü'

Il$ll'l[{'EEN
cp$ CLEARÍNG Á,ND Þ.ÐFOS{TÛRf; $s;nvreËs INC. ("'cÐs")

-and-

WÊ,,[FR&À$ Ée l,ssr¡er, eiruersd'i¡:tto a Book Er¡r¡¡ Onþ Sge'r¡f'!tj¡-e$ - S$l'lCes Agreeme'nt {tjre
.*ËO-**tl" oçt*¡"f, incorp.orates b-y refere*ee the pr,erv.í,sig.r- ' of the tssuer proecdur'ss (th{l

..1Ãiir-É,i**¿nrurtf ii'rft-äSO gSÅ (cctteçti.ruebr,:the l*suec,proee¿u{'e\ a$d,t'he BEO SS.A are

referæd, .to,hsre,l*r &s, the itorigiual ÅS¡p.e,f,n€at")i

AñÐ- lll$[*E_nßAS r,he p.aÉie,s herer,s wi*h to a,¡nend Ëh€'G{tg,i;I}a¡ Agreern'ent as he-refuiafter set

Gui;

TIüS ^e ã{Þ.$*$,FJT XVfí,}{ESSE$ THá.T fbr gsod q$d ,vaf.tptdø considetadse (the rcceipt

*J *o,f¿+ø of w&iclt aæ neknorvledgerl by each pumyl the.parties agree as follorvs:

I Þ,effiP¡rs.ald B:æirats

I'i Any øbjtafiaed (e¡'ms used, bt¡t nQt defi¿r'ecJ hç$tinn:s::hû{l trn'v.s' t'he m*en'i'r'lgs *scribed to

the¡r''in the Origir*:q¡ llg.r.eemenrr, lro\r'evs¡ the temr'r"*$gç+er'ue*T. *oC l*erein shall h¿ve

[hç nre-aning a*"i¡f"e,*o lr in the Origitr¿d Ag'ree.rnerlU,es,aritended'Lly tttis ArneçJd¡nent:

2.? The abeve reciu*s ¿re'grr¿c au-d- *re incorparated herein'

)

7.t

A,nnendr'nens, üû {hlÊ IS$G IS,SA

Seetion I cf the E,EO SS.4 is amencled b¡ the .druagcs rnærke'tl bslow in buld and

underline tp tlì:ìL seqtiiln, as ftrllows:

3, Pre,vîous Sook Entry tnly- Securitks and Letters of R:epr€señfa'tÍons

ls$r*r ackmrwled.ges tt*rt rhi-r Åg¡eerucnt appliu to eaeh pretioosly issued liuc* {tnt'rr o*l;Y ser:urity 0f

I¡.5.|l;; ;; it* prtì*rrosurrs d¿liie¡ed rtr (DS. ¡¡rrd if appticatite. reptraces every prsvitrus letter o'[

rÈpressnrâriorls, lunloAi"gif ogplicnhle. masr¡:r le{¡cr of æ¡rWgt,r+li¡¡ns. blarlþ-t lgÈts,r efreBrsscn{¡¡t'ions urtf

rnà¡rio,aqdua¡; sf 13nde+-ì&{itiinË êrìof relatecl docurnentñ deli.r'crcd by it t:r lts pretlece*tors. r+'ltetl¡u¡

,rgdä";"¿ io CDS 61 1o l* F¡edõc$Ëor. The Cansdian Deposhqr; I'or Sccurities I'imited. tstuer agree-s that

aTl,securifies issued by ir are ifepasitecì rvith CDS puruu:atrr't1.lr'ttc tqrrns'of rhis '{greerncnt- rvhelhtlr sttch

BEO Rider I {Munic'ipatirie-s} Version 3Û$9-l ¡r*ge I ol 6 CONFTD'ENTTAL
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securities are issued af'tcr the date of rhis Asreemelt 9r 
were l1:::Í li:::.ji::#:"::J::t'L::ii#

;::#ii'J::,jiåffii:Ïï;r;Åö,r"*[illr:'H::1i,",:*îï:ï,iî:J:];lïi,S;

SCHEDULE I

lJïH:i#J"ffiJiü 
"äïä"Ëö;ä 

; 
1 

c9s ñ'1.- c?s 
-T'): ::Tl1T'i: *:ü,'* u;*'H

(60ì davs notice

provisions that bY their terms

termination.

z.z Secrion 4 of the BEO SSA is amended by the changes marked below in bold and

underline to that section, as follows:

4. Issuer Procedures are part of Agreement

rssuer agrees ro be bound bv the issuer grocedyes 9.jl-:^y*:5.gÏ,Tfi1t:îii':iåi;ïül
liffi å';iå#'iïiHåäffi 'Ä;il¡-"4:r:"^ïoi-".*jgl jii":ï:'ï":T:","'¡'*1äi,$

or nature

3ffi:lr-"i":ï"*-,ä"oJt"i," ä.ìy"*""*¡.s at cDS. rssuer asrees rhat rhe Issuer Procedures
. r^ rt i¡ ÂdÞêtrñt CDS shall

:ffi lfi ;äi"tr'i"irËääå;Ï".îäõi:rf 'TY*T"-Tli":::?iY.'"""ü:i:ff ÏT#"'åiii'#t:"JÏ"iäii'ääïiä';"ï;:"d*':t*'fl' ¡ îlr:ll*1'11*i5l"T"::',,itij"

i*riu, t".*¡nation or to outstanding obligations or righLs at
Tennination of this Agreement is without prcjudice to any

üïl,ilåiffiä;ffi ä.ffiä,''iãy'ue"¡r::q**.::'::L'T:::îiî;"0"îi'îÎ'i."iï:H*i
lil"Ï::äffiä;;l õJ;iü; at teasi sixry (60) 

lars ryti.1 "lpg:q.'^h:l::1*'::TffT:iÏ
ï,i"'i:Iåi;ä"åi": i; ö,ffi;''ñ *ir¿" ; thc wcrsire, .i::ry Jl,r :i" :::5åüì H

y send an e-mail alert to lssuer's last

known e-mail address or'r*"iJ ar COS, if any, instructing Issuer to ¡rccess the website to read such notice

publisbed on the website.'-it.*, agrces that i hu' on oriefore the date of this Agreement reviewed the

lssuer procedures and i, .erpon*iËf" to rcview ùe website in ordcr to be awarc ol changes to this

Agrccnænt or the lssuer Þr*.¿ur", and notices communicated by CDS to issuers pursuanl to the r¡ebsite'

By continuing to ur" ttr-U*t 
"ntry 

onty services of CDS after this Agrcement or the lssuer Procedures

have been changed, Issuer signifrå ir 
""tpr"nt:- "{. "911"*"nl 

*:!"i: I1':1T:Slty:"1ti
kocedurcs' If Issuer does not agree

wirh each rcvised p."ii*, isuei shall t-:;T.,lt'P*:ÎHr":Ï

BEO Rider I (Municipalities) Version 2009-1
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SCHEDULE 1

the Issuer procedures puuìäñã-.ãì[ã*urir" rtral¡ ue *re ¿errnitive version of such documenl that applies

io tt i, Àgr""r"nt from rime to time. ln the event of any inconsistency between the terms of this Agreement

and the terms of the Issuer Procedures, including ãny amendments to this Agreement or the Issucr

Pro."durrr, the provisions of ,nit Agreement shall prevail' For the Durpose of thls Sec¿íon' I *m€et¡ne"

2.3 Section 9 of the BEO SSA is amended by the changes marked below in bold and

underline to that section as follows

9. Fees

Issuer agrees to pay from time ro time to cDS wtren due the applicable fees of cDS for the services

proulO.a"to tssueï ór its Ágenr in respect of the Securities in accordancc with the lssuer Procedures and

bOS', f." schedule on the-website, ai each may be amended from tiræ to time. Thls lnqludes=t4e one'

?.4 Secrion l0 of rhe BEO SSA is amended by the changes marked below in bold and

underline to that section as follows:

10. Elígibility

CDS reservcs thc right from time ro rimc to refuse to accept any issues of securities us eligible for dcposit at

CDS as book entri only securities and to determine that specific issues of Securiües at CDS be made

ineligible for depoiit ot ôpS as book entry onty securides and ugon thlrtv 130) davs,qotice to Issuer lor
hss lf sereed tó ln wrltlns bv Issuer). tó reqúert the withdrawal of specific issues of Sccurities that CDS

tras ¿etermine¿ a¡e no longer eligiblc ar CDS as book entry only securities.

Z.S Section 13 of the BEO SSA is amended by the changes marked below in bold and

underline to that section as follows:

13. Miscellaneous

This Agreement shall be gor.erned by, perforrncd and construed in accordance with thc laws of the Province

in wbich Issuer has execited this Agreement, as noted on tbe execulion page of this Ageement (which is

deemed ro be Ontario if rhe place olexecution is not specified on th¡s Agreement or if this Agreernenl is

execute<l ourside Canada) anå th. la*s of Canada applicable therein without regard to the conflict of laws

provisions thereof. Faiiure of CDS or Issuer to'iequire strict performance of any provision of this

Agr.mrnt or ¡he Issuer Procedures shall not affect or bc tleemed a waiver of CDS's or Issuer's right,

respectively, rhereafter to enforce such provision. Issuer shall not assign this Agteement or its rights and

oUiigations hereunder wirhout thc prior written consent of CDS. which will not be unreasonably withheld'

Upo-n notice to Issuer. (i) CDS may assign this Agreement and its righrs and obligations hercunder' and.

ed'ective upon such assignnent, COS snaÍ be relieved of its obligations undcr the Agreement: or (ii) CDS

may subcontra", 
"ny 

oi is obligations hcreunder. including custody of any Global Certificate in CDS

The electronic version of
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SCHEDULE 1

Holcver notwtthstandlns the foresoine. lf CDS wishes to asslsn fhls Aqre€ment to ¡¡ narlv

@theforegoing.thisAgreementshallcnUrclothebcnefitof¿ndbc
@D3andtheirrcspectii.''u.c.*iorsan<tpermittedassigns.Attherequestof
lssuer. rhis document and all {ocumcnts relating therelo shall be drawn up in English only. A la demande

de t'éme¡teur. le présenr <iocunrcnt ainsi que tous tes documents qui s'y ra¡tachent sont rédigés cn anglais

sculemcnt.

Amendments to the Issuer Procedures

Section 2(cXii) of the lssuer Procedurcs is amended by the changes marked below in bold

and underline to that sect¡on as follows:
3.1

2(cXll) Ccrtlflcrated Securlty If rhc Securirics Í¡re to be represcnled by a certifìcate registcrcd in CDS

Name and deposited wirh CDS ("Certlflcaled Securlty"). then lssucr shatt dcliver or cause to be

<telivered to CDS for cach specific issue of Securities being dcpositcd at CDS. one original. fulþ

registered global certific¿¡s ôr ¡f the aqeresate orincloal aFqpnt of the Securitlep st ¡Taturltv

includes anY schedules).

3.2 Secrion 2(h) of rhe Issuer Procedures is amended by the changes marked below in bold

and underline to that section as follows:

¿gistcredinCDSNanætæaringsignaturesauthorizedby
)asabookentryonlysecurity(..GlobalCertlficate...which

2(h) confirm¡tlon of reglstered holdlngs for reco

shall deliver, or fi¡use to be delivered. to CDS

ffiuæte¿ bv Cns.-an end-of-day ctgsing balance Confìrm¡tion
ith resPect to cach issuc

oi Un".trifi*red Securitics. -Confirmation" means the report madc lo CDS disclosing in respcct

of each Uncerrificarcd Sccurity the quantity of such Uncertificatcd Security registered |1_C^DS

Name on rhc securiry holder's iegister-maintained by lssuer or Agent. Thc ¡ransmission to CDS or

enrering rhe closing-balance for in Uncerrificatcd Security by electronic means acccptable to CDS

as desciibed in thc Procedurcst by Issucr or Agent for an Uncertificated Security shall constitute

confirmarion rhar CDS Name ii rhe registered holder of the quantity of the Unccrtif¡catcd

Securities shown in the Confïrmation.

nclllattonsof UncertlflcatedSecurltles lssuer

on the dste of closlns snd on anv dsv thst the

BEO Rider I (Municipalities) Version 2æ9'1 page 4 of 6 CONFTDENTTAL
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3.3 Secrion ó of the Issuer Procedures is amended by the changes marked below in bold and

underline to that section as follows:

6 RePlacement of Certificates

SCHEDULE I

In the event of rhe defacemcnl. loss. myster¡ous or uncxplainable disappcarancg' tÌ-reft' dcstruction or

dernareriarizarion of any c¡"u"r certificare cDS shan provid'e rssuer- wirh an affidavit of rwo senior oflicer's

of CDS a¡testing to the said <tefacen¡ent. toss. mysteriois or unexplainable disappcarance' thefl' tlestruction

or demareriatizarion "øîi"¡neìli 
,*t"uon, informarion rogerhe_r wirh-such 

"r1.=d^"-:-1T:i::.fl:tn:TÏ
rea:ionably require' provided hou'ever

: l:ïf ï^T',oi:i:T'ii HïT:T
hall' if requestcd bY CDS'

issue a new gtobat ."niñãt-.h defaced. tost. mystciiously or uncxplainably disappearcd.

srolen. destroyed or dematcrialized Global Certificate'

3.4 Section 7(a) of the l.ssuer Procedures is amended by the changes marked below in bold

and underline to that section, as follows:

Sccuritie@:or

3.5 Secrion 15 of the Is.sue¡ Procedures is amended by the changes marked below in bold and

underline to that section, as follows:

15. Assignment

7(a) upon thtrtv (3{)) drvsressonabl€

al Certilìcate in resPcct of thc

Issuer shall nor assign thc Agreement without the prior-wrirlen consent of CDS' which consr:nt shall not be

unrcasonably withheld. Ufrn notice to Issucr. i¡l COS may assign thc Agreement and-its obligations

hereunder. and. effectivc-ipon ,uct assignment, CDS shail be rclieved of its obligations under the

Àtrñnir or (ii) cDS Loi tu¡"o*ro.t unv of irs oblisatbi:1='n1,".'tii:tt-llt:[1^t:it-T.e-"":lil

norice by CDS to tssuer

o *r*i" for CDS taklne such acllsn. CDS may discontinue

@Sandtheirrespectivcsuccessorsandpermittedassigns.

BEO Rider I (Municipalities) Version 2009'l
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4 Misftefla ,

Thi.s .Arnen{rnent Aì}d rhe Êq1lt a$d,icrrredi¿io$Ê'o,f ßhi,s Á$leftd'nnenl are confÌd,ç¡lt¡Al,to tlle;fr.rÌr{ies

hereto, and eNcept a.s rerFrir.ed;b$u',!.a;rv or blr the, reguìnton of a putat. rvil] r¡9r he diselosed witll¡lttt

rhe priei¡ wr:irte.n consent ef r,..l19. ertllg,r pa.rgü p-covided ùat a c.opy of this .S$leament aney be

pr.,ovicteet on, a co,nf,idenriet ngerl' to f¡iorv b sis l9Õffi$ pqrsons itlvpívçd in the offering af

ScctrrÏ(ies,ard.eaeh,p.*rr¡' ma,y gl*rcr4ll$ descxihe this Agæ-enlËnt ta ;l{\y per$ofl lvilh wlrish siÌch

p,æy is hav,i¡rË noiu f¡ge t¡tefger¡,br*ci,eøss c.o.nrbinclion or acquisitio¡i di,scusxí'o¡tq' or if reqaired

ily an officer, diree.tor' ernpJoyçe or agcnt ofs;pftrtry in, o¡dþ¡ -to conrply rvith a party:s oblþafio.ns

rrËrsu*dgË qr sur¡*narize-generally the i$Fact cf changes inrlr,osed. by t'tris: Agree-nrqnt in a

pou*p*t"i, ôr r*gl-.rr*rion rt*æ,munt't-iteiJ uy a puu¡r with a, seeurìties. regulater,y'authodtl' o'r íln)/

otf-ering document.

Exce¡rt for thc forqo¡rle alnend¡llgnts,, tlre garries ae{<now.fedge thar rhe Original A'greeßeÌ}i .shalì

re¡na-in in full'f.or,ceaud':ef$q.t, qnerae,qd€il. ln::il¡s evÈnt of a*ly i,neo'nSisicncy'l¡e.tween the tenns

of'this Amsn(tmenr¡nd rhe reîfts çf rhe OriginaÈ Agneement, including any amendrnents to either

rhe BËO SS"[ on rbe .Lssuer Proe.ed*res ttealing niih,the st$jecr rnatter of tllis Antendrnent after

1¡; ;ã;,;i.À*a-*g,**1 rhe ¡rovisio,ns¡,ii¿¡lis Aqwnd,me,nf strra{l ptev,or'ii Ftrrhermcre. the

p*nio a$r*e that they will nor bê:¡equired to çGter itllô a furthgr amqqfuienf 
Lg 

tlt[$ Äruer'lcl¡-npr*t

in rhe evenr of futtllar ehangss to tire BEO SSA ûç'[Ssue¡: l]r$cràdur'es clca]ing with the same

sections whie¡ aæ an¡ended herei¡r, whe¡e sucln fgrttrer changcs do not impaet rhe specific

amendatent agreed to i¡r this Amendmeal &s nz6rkç4l l¡lb,ofd and under!,ine.

Thís ArlÌend¡qgn-{ witl bind cDS only if l"qsue'r u'igmt *nd deliveliç to cÞ$ a¡l exeçt'tted cc¡ry of

this Agt€Emsat et*ctr"o¡i,ì.ûlly in rhc nian"ner, d€$çrJhed, h sæti.Õn l l of th -,rf.8i,tr Agree'rnent

i*lt*tli- *-,* *:ltf¡$tel.àr.f.qt*iË: \reË&isrx nf sl¡e. rl¡a$dsûe*r qlelÍrvered tc'[sx'ser fur si'Élfistu,€

*¡i,trrntâol chengesierheif'fh*t..eÞrqpþÍiCIn of {he name of the f.x¡rsr ¡lÉrsl¿r*r¡*Ad6 'cnd eDS

rs€{rds u. soafi,fina$ctr e-nraif tO thE e-*r¡¡il adaþess,*f tåe -çubmitler clf this Amerll¿Èmenl hr the

event of an¡r inconsi.sreney b€.tlve.en the ve.rsion delivered to [ssuer ny CnS ¿¡,1.{ Êhe version

clelive¡Bd ro CÐS by Issueî. I*åupr ilgfeÊs lhat the vers,isn elelivered byr eD$ slt'*lf prerrail. Any

c,h&nges'Êe this Aneadn*ent reçlirethe prior wri+ten ccasenl of CDS.

IN rWlT$æSS $$IHERÞP.F this Anrendnrent has been e.se,cutsd by the dul¡' atuhorized

signatortes,qf the Barties: æ ef .The cl,ate exeputed.

SCHEDULE 1

d--^-' . C:ï¡$CLüAR5NG Âirð,Ð DEF,OSITORY

""' "''t' ;:' 
{'L sER,vIcEs xNc.

i ft:,,: ".

',{,tÊ i.,. vTf

Narne & Title:

Name & Title:

BËO Ricl¡|r I [Municipalitier] Vcrsibnl00$-|

tsy:

Î,$amp & Titlc:

By:
Þ{ame & Títlc:
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