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GOLDCORP INC.
20,000,000 Common Shares
DIVIDEND REINVESTMENT PLAN

The Board of Directors of Goldcorp Inc. ( Goldcorp ,the Corporation , we or us )has approved the implementatio
a dividend reinvestment plan (the Plan ) to provide holders of the common shares ( Common Shares ) of the
Corporation with a simple and convenient method to purchase additional Common Shares by reinvesting cash
dividends (less any applicable withholding tax). The Plan will be effective for dividends payable after May 11, 2016.

A Plan participant may obtain additional Common Shares by automatically reinvesting all or any portion of the cash
dividends paid on Common Shares held by the Plan participant without paying any brokerage commissions,
administrative costs or other service charges. Our dividends have historically been paid monthly on such dates as are
determined by the Corporation s Board of Directors.

The Common Shares are listed on the Toronto Stock Exchange (the TSX ) under the symbol G and on the New York
Stock Exchange (the NYSE ) under the symbol GG . On May 4, 2016, the closing price of the Common Shares on the
TSX and the NYSE was CDN$23.75 and US$18.46, respectively.

The Common Shares acquired by the Plan agent (the Agent ) under the Plan will, at the sole option of the Corporation,
either be Common Shares issued from the treasury of the Corporation (which may be issued with or without a
discount to the Average Market Price, as defined below) (the Treasury Purchase Shares ) or be Common Shares
acquired on the open market (the Market Purchase Shares ) through the facilities of the TSX, the NYSE, or any other
stock exchange on which the Common Shares are listed (each, a Listing Market ), as applicable. The purchase price
of Market Purchase Shares will be the average purchase price per Common Share (excluding brokerage commission,
fees and all transaction costs) purchased by the Agent, on behalf of the Plan participants, on a Listing Market in
respect of any Dividend Payment Date (as defined below). The purchase price of Treasury Purchase Shares purchased
by the Agent, on behalf of Plan participants, will be the volume weighted average price of the Common Shares traded
on a Listing Market on the five (5) trading days preceding the Dividend Payment Date (the Average Market Price ),
less any discount to the Average Market Price (as determined by the Corporation in its sole discretion, such discount,

if any, not to exceed 3%).

We cannot estimate anticipated proceeds from sales of Common Shares pursuant to the Plan, which will depend upon
the market price of the Common Shares, the extent of shareholder participation in the Plan and other factors. We will
not pay underwriting commissions in connection with the Plan but will incur costs of approximately US$259,500 in
connection with this offering.

We urge you to carefully read the Risk Factors section beginning on page 3, where we describe risks associated
with the Plan and our business and operations, before you make your investment decision.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offence.

Our head office is located at Suite 3400, Park Place, 666 Burrard Street, Vancouver, British Columbia, V6C 2X8 and
our registered office is located at Suite 2100, 40 King Street West, Toronto, Ontario, M5H 3C2.

The date of this prospectus is May 5, 2016
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RISK FACTORS

Before you decide to participate in the Plan and invest in the Common Shares, you should be aware of the following
material risks in making such an investment. You should consider carefully these risk factors together with all risk
factors and information included or incorporated by reference in this prospectus, including the risk factors set forth in
our Annual Information Form and our Management s Discussion and Analysis, included in our Annual Report on
Form 40-F, before you decide to participate in the Plan and purchase Common Shares. In addition, you should consult
your own financial and legal advisors before making an investment.

Risks Related to the Plan

You will not know the price of the Common Shares you are purchasing under the Plan at the time you authorize
the investment or elect to have your dividends reinvested.

The price of the Common Shares may fluctuate between the time you decide to purchase Common Shares under the
Plan and the time of actual purchase. In addition, during this time period, you may become aware of additional
information that might affect your investment decision. You may realize a loss in connection with the purchase of
Common Shares. We may amend, suspend or terminate the Plan at any time, in our sole discretion.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the United States Securities Exchange Act of 1934, as amended,
and the rules and regulations promulgated thereunder (the Exchange Act ), and, in accordance with the Exchange Act,
we also file reports with and furnish other information to the United States Securities and Exchange Commission (the
SEC ). Under the multi-jurisdictional disclosure system adopted by the United States, these reports and other
information (including financial information) may be prepared, in part, in accordance with the disclosure requirements
of Canada, which differ from those in the United States. Any document we file with or furnish to the SEC can be read
and copied at the SEC s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at
1-800-SEC-0330 or contact them at www.sec.gov for further information on the operation of the Public Reference
Room. Our filings are also available electronically from the SEC s Electronic Document Gathering and Retrieval
System (EDGAR) at www.sec.gov and on our website at www.goldcorp.com.

We have filed under the United States Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder (the Securities Act ), a registration statement on Form F-3 relating to our Plan. This prospectus forms a
part of the registration statement. This prospectus does not contain all of the information included in the registration
statement, certain portions of which have been omitted as permitted by the rules and regulations of the SEC. You are
encouraged to refer to the registration statement and the exhibits that are incorporated by reference into it for further
information about us and the Common Shares. Statements contained in this prospectus describing provisions of the
Plan are not necessarily complete, and in each instance reference is made to the copy of the Plan which is included as

an exhibit to the registration statement, and each such statement in this prospectus is qualified in all respects by such
reference.

DOCUMENTS INCORPORATED BY REFERENCE

We incorporate by reference the following documents we filed under the Exchange Act with the SEC:
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1. Our Annual Report on Form 40-F for the fiscal year ended December 31, 2015, filed with the SEC on
March 30, 2016 (the Annual Report on Form 40-F );

2. Our Current Reports on Form 6-K furnished to the SEC on March 24, 2016 and April 28, 2016 (excluding
Exhibits 99.3 and 99.4); and

Table of Contents 5



Edgar Filing: GOLDCORP INC - Form 424B3

Table of Conten

3. the description of the Common Shares contained in the F-10 (File No. 333-132612) filed with the SEC on
May 9, 2006, including any amendment or report for the purpose of updating such description.
In addition, all subsequent annual reports on Form 20-F, Form 40-F or Form 10-K, and all subsequent filings on Form
10-Q or Form 8-K, that we file pursuant to the Exchange Act prior to the termination of this offering, are hereby
incorporated by reference into this prospectus. Also, we may incorporate by reference our future reports on Form 6-K
subsequent to the date of this prospectus by stating in the Form 6-K that they are being incorporated by reference into
this prospectus.

Any statement contained in this prospectus or in a document (or part thereof) incorporated by reference, or deemed to
be incorporated by reference, in this prospectus shall be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in the prospectus or in any subsequently filed document (or part
thereof) that also is, or is deemed to be, incorporated by reference in this prospectus modifies or supersedes such
statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to
constitute part of this prospectus. The modifying or superseding statement need not state that it has modified or
superseded a prior statement or include any other information set forth in the document which it modifies or
supersedes.

Any person to whom a prospectus is delivered, including any beneficial owner, may obtain without charge, upon
written or oral request, a copy of the Plan or of any of the documents incorporated by reference herein, except for the
exhibits to such documents unless such exhibits are specifically incorporated by reference in such documents.
Requests should be directed to: Anna M. Tudela, Vice President, Diversity, Regulatory Affairs and Corporate
Secretary of Goldcorp, at Suite 3400, Park Place, 666 Burrard Street, Vancouver, British Columbia, V6C 2X8
(telephone: 604-696-3000).

ENFORCEABILITY OF CERTAIN CIVIL LIABILITIES

We are a corporation incorporated under and governed by the Business Corporations Act (Ontario) ( OBCA ). Some of
our officers and directors, and some of the experts named in this prospectus and the documents incorporated by
reference herein, are Canadian residents, and many of our assets or the assets of our officers and directors and experts
are located outside the United States. We have appointed an agent for service of process in the United States, but it
may be difficult for United States investors to effect service within the United States upon those directors, officers and
experts who are not residents of the United States. It may also be difficult for United States investors to realize in the
United States upon judgments of courts of the United States predicated upon our civil liability and the civil liability of
our officers and directors and experts under the United States federal securities laws or the securities law of any state

of the United States.

We have been advised by our Canadian counsel, Cassels Brock & Blackwell LLP, that a judgment of a United States
court predicated solely upon civil liability under United States federal securities laws would probably be enforceable
in Canada if the United States court in which the judgment was obtained has a basis for jurisdiction in the matter that
would be recognized by a Canadian court for the same purposes. We have also been advised by Cassels Brock &
Blackwell LLP, however, that there is substantial doubt whether an action could be brought in Canada in the first
instance on the basis of liability predicated solely upon United States federal securities laws.

We have appointed CT Corporation System, 111 Eighth Avenue New York, New York 10011 (800) 223-7567 as our

agent in the United States upon which service of process against us may be made in any action based on this
prospectus.
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FORWARD-LOOKING STATEMENTS

This prospectus, and certain documents incorporated by reference in this prospectus, contain forward-looking
statements within the meaning of Section 27A of the Securities Act, Section 21E of the Exchange Act, the Private
Securities Litigation Reform Act of 1995 (the PSLRA ) or in releases made by the SEC, all as may be amended from
time to time, and forward-looking information within the meaning of applicable Canadian securities legislation,
concerning the business, operations and financial performance and condition of the Corporation. The following
cautionary statements are being made pursuant to the Securities Act, the Exchange Act and the PSLRA with the
intention of obtaining the benefits of the safe harbor provisions of such laws. Forward-looking statements include, but
are not limited to, statements with respect to:

the future price of gold, silver, copper, lead and zinc;

the estimation of mineral reserves and mineral resources;

the realization of mineral reserve estimates;

the timing and amount of estimated future production;

costs of production;

targeted cost reductions;

capital expenditures;

free cash flow;

costs and timing of the development of new deposits;

success of exploration activities;

permitting time lines;

hedging practices;
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currency exchange rate fluctuations;

requirements for additional capital;

government regulation of mining operations;

environmental risks;

unanticipated reclamation expenses;

timing and possible outcome of pending litigation;

title disputes or claims; and

limitations on insurance coverage.
Generally, these forward-looking statements can be identified by the use of forward-looking terminology such as
plans , expects , isexpected , budget , scheduled , estimates , forecasts , intends , anticipates , belie
comparable language of such words and phrases or statements that certain actions, events or results may , could ,
would , should might or will , occur or be achieved or the negative connotation thereof.
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Forward-looking statements are necessarily based upon a number of factors and assumptions that, if untrue, could
cause the actual results, performances or achievements of the Corporation to be materially different from future
results, performances or achievements expressed or implied by such statements. Such statements and information are
based on numerous assumptions regarding present and future business strategies and the environment in which the
Corporation will operate in the future, including the price of gold, anticipated costs and ability to achieve goals.
Certain important factors that could cause actual results, performances or achievements to differ materially from those
in the forward-looking statements include, among others:

gold price volatility;

discrepancies between actual and estimated production;

mineral reserves and mineral resources and metallurgical recoveries;

mining operational and development risks;

litigation risks;

regulatory restrictions (including environmental regulatory restrictions and liability);

changes in national and local government legislation, taxation, controls or regulations and/or change in the
administration of laws, policies and practices;

expropriation or nationalization of property and political or economic developments in Canada, the United
States and other jurisdictions in which we carry on business, or may carry on business in the future;

delays, suspensions or technical challenges associated with capital projects;

higher prices for fuel, steel, power, labour and other consumables;

currency fluctuations;

the speculative nature of gold exploration;
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the global economic climate;

dilution;

share price volatility;

competition;

loss of key employees;

additional funding requirements; and

defective title to mineral claims or property.
Although the Corporation believes its expectations are based upon reasonable assumptions and has attempted to
identify important factors that could cause actual actions, events or results to differ materially from those described in
forward-looking statements, there may be other factors that cause actions, events or results not to be as anticipated,
estimated or intended.

Forward-looking statements are subject to known and unknown risks, uncertainties and other important factors that
may cause the actual results, level of activity, performance or achievements of the Corporation to be materially
different from those expressed or implied by such forward looking statements, including but not limited to:

risks related to the integration of acquisitions;
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risks related to international operations, including economic and political instability in foreign jurisdictions

in which the Corporation operates;

risks related to current global financial conditions;

risks related to joint venture operations;

actual results of current exploration activities;

actual results of current reclamation activities;

environmental risks;

conclusions of economic evaluations;

changes in project parameters as plans continue to be refined;

future prices of gold, silver, copper, lead and zinc;

possible variations in ore reserves, grade or recovery rates;

failure of plant, equipment or processes to operate as anticipated;

mine development and operating risks;

accidents, labour disputes and other risks of the mining industry;

delays in obtaining governmental approvals or financing or in the completion of development or construction
activities;

risks related to indebtedness and the service of such indebtedness; and
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those factors discussed in the sections entitled Risk Factors in this prospectus and incorporated by reference

in this prospectus.
Although the Corporation has attempted to identify important factors that could cause actual results to differ
materially from those contained in forward-looking statements, there may be other factors that cause results not to be
as anticipated, estimated or intended. There can be no assurance that such statements will prove to be accurate, as
actual results and future events could differ materially from those anticipated in such statements. Accordingly, readers
should not place undue reliance on forward-looking statements. The forward-looking statements contained in this
prospectus are made as of the date of those statements and, accordingly, are subject to change after such date. Except
as otherwise indicated by the Corporation, these statements do not reflect the potential impact of any non-recurring or
other special items or of any dispositions, monetizations, mergers, acquisitions, other business combinations or other
transactions that may be announced or that may occur after the date hereof. Forward-looking statements are provided
for the purpose of providing information about management s current expectations and plans and allowing investors
and others to get a better understanding of the Corporation s operating environment. The Corporation does not intend
or undertake to publically update any forward-looking statements that are included in this document, whether as a
result of new information, future events or otherwise, except in accordance with applicable securities laws.

Cautionary Note to United States Investors Concerning Estimates of Measured, Indicated and Inferred
Resources

This prospectus and the documents incorporated by reference herein have been prepared in accordance with the
requirements of Canadian securities laws, which differ from the requirements of United States securities laws and uses

terms that are not recognized by the SEC. The terms Mineral Reserve , Proven Mineral Reserve and Probable Mineral
Reserve are Canadian mining terms as defined in accordance with the Canadian Institute of Mining, Metallurgy and
Petroleum ( CIM ) Definition Standards adopted by CIM Council on May 10, 2014 (the CIM Definition Standards )
which were incorporated by reference in the Canadian Securities Administrators National Instrument 43-101
Standards of Disclosure for Mineral Projects ( NI 43-101 ). These definitions differ from the definitions in SEC
Industry Guide 7 ( SEC Industry Guide 7 ) under United States securities laws.
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In addition, the terms mineral resource , measured mineral resource , indicated mineral resource and inferred mine:
resource are defined in and required to be disclosed by NI 43-101; however, these terms are not defined terms under
SEC Industry Guide 7 and are normally not permitted to be used in reports and registration statements filed with the
SEC. Investors are cautioned not to assume that any part or all of mineral deposits in these categories will ever be
converted into reserves. Further, inferred mineral resources have a great amount of uncertainty as to their existence
and as to their economic and legal feasibility. A significant amount of exploration must be completed in order to
determine whether an inferred mineral resource may be upgraded to a higher category. Under Canadian regulations,
estimates of inferred mineral resources may not form the basis of feasibility or pre-feasibility studies, except in rare
cases. Investors are cautioned not to assume that all or any part of an inferred mineral resource exists, or is or will be
economically or legally mineable. Disclosure of contained ounces in a resource is permitted disclosure under
Canadian regulations if such disclosure includes the grade or quality and the quantity for each category of mineral
resource and mineral reserve; however, the SEC normally only permits issuers to report mineralization that does not
constitute reserves by SEC standards as in place tonnage and grade without reference to unit measures.

Accordingly, information contained in this prospectus containing descriptions of the Corporation s mineral deposits

may not be comparable to similar information made public by United States companies subject to the reporting and

disclosure requirements under the United States federal securities laws and the rules and regulations thereunder.
DESCRIPTION OF THE BUSINESS

We are a leading gold producer engaged in the operation, exploration, development, and acquisition of precious metal

properties in Canada, the United States, Mexico, and Central and South America. Our current sources of operating

cash flows are primarily from the sale of gold, silver, copper, lead and zinc. Our primary mineral properties, in which

we or our subsidiaries hold a direct interest, by jurisdiction, are as follows:

Canada

a 100% interest in the Red Lake gold mines;

a 100% interest in the Eléonore gold mine;

a 100% interest in the Porcupine gold mines;
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a 100% interest in the Musselwhite gold mine; and

a 100% interest in the Borden gold project.
Latin America

a 100% interest in the Pefiasquito gold-silver-lead-zinc mine in Mexico;

a 100% interest in the Los Filos gold-silver mine in Mexico;

a 100% interest in the Noche Buena gold-silver project in Mexico;

a 100% interest in the Camino Rojo gold-silver project in Mexico;

a 40% interest in the Pueblo Viejo gold-silver-copper mine in the Dominican Republic;

a 100% interest in the Cerro Negro gold-silver project in Argentina;

a 37 %% interest in the Bajo de la Alumbrera gold-copper mine in Argentina;

a 100% interest in the Marlin gold-silver mine in Guatemala;

a 100% interest in the Cerro Blanco gold-silver project in Guatemala; and

a 50% interest in the Corridor gold-copper project in Chile.
Our principal product is gold doré with the refined gold bullion sold primarily in the London spot market. As a result,
we will not be dependent on a particular purchaser with regard to the sale of the gold doré. In addition to gold, we also
produce silver, copper, lead and zinc primarily from concentrate produced at the Pefiasquito Mine and the Alumbrera
Mine, which is sold to third party refineries.

USE OF PROCEEDS

The net proceeds from the sale of the Common Shares will be principally used for general corporate purposes. We
have no basis for estimating precisely either the number of Common Shares that may be sold under the Plan or the
prices at which such shares may be sold. The amount of proceeds that we will receive will depend upon the market
price of the Common Shares, the extent of shareholder participation in the Plan and other factors.
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THE PLAN

The following is a summary of the material attributes of the Plan. The summary does not purport to be complete and is
subject to, and qualified in its entirety by, reference to the complete Plan that is filed as an exhibit to the registration
statement of which this prospectus forms a part. The 20,000,000 Common Shares offered by this prospectus, if, as and
when distributed, will be distributed pursuant to the Plan, which was approved on July 29, 2015 and will be effective
for dividends payable after May 11, 2016. Capitalized terms used in this summary and not defined elsewhere shall
have the meaning attributed to them in the Plan.
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Purpose of the Plan

The Plan permits holders of the Common Shares to automatically reinvest all or any portion of the cash dividends paid
on their Common Shares in additional Common Shares. Common Shares distributed under the Plan will, at the option
of the Corporation, be acquired by the agent appointed to administer the Plan (the Agent ) from the treasury of the
Corporation or in the open market on a stock exchange, or a combination of both and, in each case, in the manner
specified in the Plan.

Notice to Non registered Beneficial Shareholders

Non-registered beneficial shareholders of the Common Shares (i.e. shareholders who hold their Common Shares
through a Nominee (defined below)) should consult with that Nominee to determine the procedures for participation
in the Plan. The administrative practices of such Nominees may vary and accordingly the various dates by which
actions must be taken and documentary requirements set out in the Plan may not be the same as those required by the
Nominee. There may be a fee charged by some Nominees to non-registered beneficial shareholders in respect of
matters related to the Plan, which will not be covered by the Corporation or the Agent. Where a beneficial owner of
Common Shares wishes to enroll in the Plan through a CDS (defined below) participant in respect of Common Shares
registered through CDS, appropriate instructions must be received by CDS from the CDS participant not later than
such deadline as may be established by CDS from time to time, in order for the instructions to take effect on the
Dividend Payment Date (defined below) to which that dividend record date relates. Instructions received by CDS after
their internal deadline will not take effect until the next following Dividend Payment Date. CDS participants holding
Common Shares on behalf of beneficial owners of Common Shares registered through CDS must arrange for CDS to
enroll such Common Shares in the Plan on behalf of such beneficial owners in respect of each Dividend Payment
Date.

Plan participants that are non-registered beneficial shareholders may voluntarily terminate their participation in the
Plan as of a particular record date for a Dividend Payment Date by notifying their Nominee sufficiently in advance of
that record date. Plan participants should contact their Nominee for appropriate procedures. Beginning on the first
Dividend Payment Date after such termination is effective, dividends to such non-registered beneficial shareholders
will be made in cash. Any expenses associated with the preparation and delivery of a termination notice will be for the
account of the Plan participant exercising its right to terminate participation in the Plan.

With respect to Plan participants that are non-registered beneficial shareholders, Common Shares purchased under the
Plan from treasury or the open market will be credited by the Agent to CDS and CDS shall in turn, on a pro rata basis
based on such Plan participants respective entitlement to the dividends used to purchase Common Shares under the
Plan, credit such Common Shares to the account of the applicable Nominee through whom such Plan participants hold
Common Shares.

The crediting of fractional Common Shares in favor of non-registered beneficial shareholders who participate in the
Plan through a Nominee will depend on the policies of that Nominee. A Plan participant that is a non-registered
beneficial shareholder will receive, from his, her or its Nominee for tax reporting purposes, confirmations of the
number of Common Shares issued to such Plan participant under the Plan in accordance with the Nominee s usual
practice.

Participation in the Plan

Eligibility
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All registered and beneficial owners of Common Shares who are resident in Canada or the United States are eligible to
participate in the Plan. The Common Shares are registered under the Securities Act and are offered for sale in both
Canada and the United States. Shareholders that are resident in jurisdictions other than Canada or the United States
can also participate in the Plan, subject to any restrictions of laws in such shareholder s jurisdiction of residence. Cash
dividends to be reinvested for shareholders resident outside of Canada will be reduced by the amount of any
applicable Canadian withholding taxes, as determined by the Corporation in its sole discretion.
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Enrollment Registered Shareholders

Registered shareholders (other than Clearing and Depository Services, Inc. ( CDS ) or The Depository Trust Company
( DTC )) may enroll all or any portion of their Common Shares in Plan by completing a duly completed and executed
enrollment form in the form provided by the Corporation and the Agent for this purpose (the Enrollment Form ), and
sending it to the Agent at the address noted on the Enrollment Form. Enrollment Forms may be obtained from the
Agent at any time by following the instructions on the Corporation s website at www.goldcorp.com.

A duly and properly completed Enrollment Form must be received by the Agent not less than five (5) business days
before the record date applicable to on any date fixed by the Board of Directors upon which a dividend is paid by the
Corporation (such date, the Dividend Payment Date ). If the Enrollment Form is received by the Agent from a
registered shareholder after that time, the Enrollment Form will not take effect on such Dividend Payment Date and
will only take effect on the next occurring Dividend Payment Date. Instructions from CDS must be received by the
Agent in accordance with the customary practices of CDS and as agreed by the Agent and the Corporation.

Enrollment  Beneficial Owners of Common Shares

CDS or any other Nominee (as defined below) will provide separate instructions to the Agent regarding the extent of
its participation in the Plan on behalf of beneficial owners of Common Shares. Effective as of March 31, 2014, DTC
no longer participates in dividend reinvestment plans for Canadian issuers. As a result, DTC participants will be
required to withdraw their securities from DTC and deposit them with CDS or have them registered in customer name
in order to participate in the Plan. A CDS participant must, on behalf of the non-registered beneficial shareholder,
advise CDS of such shareholder s participation in the Plan by no later than a record date for a particular Dividend
Payment Date (defined below). CDS will, in turn, notify the Agent no later than 2:00 p.m. (Toronto time) on the
business day immediately following the record date of such shareholder s participation in the Plan.

Beneficial owners of Common Shares registered in the name of an intermediary, such as a financial institution, broker,

or other nominee who holds Common Shares on behalf of a beneficial owner of Common Shares and who supports
dividend reinvestment plans for Canadian issuers, including CDS (a Nominee ), may not directly enroll in the Plan in
respect of those Common Shares, but must instead either (i) transfer the Common Shares into their own name and
then enroll such Common Shares in the Plan directly as a registered shareholder, or (ii) make appropriate
arrangements with the Nominee who holds their Common Shares to enroll in the Plan on their behalf.

Where a beneficial owner of Common Shares wishes to enroll in the Plan through a CDS participant in respect of
Common Shares registered through CDS, appropriate instructions must be received by CDS from the CDS participant
not later than such deadline as may be established by CDS from time to time, in order for the instructions to take
effect on the Dividend Payment Date to which that dividend record date relates.

Instructions received by CDS after their internal deadline will not take effect until the next following Dividend
Payment Date. CDS participants holding Common Shares on behalf of beneficial owners of Common Shares
registered through CDS must arrange for CDS to enroll such Common Shares in the Plan on behalf of such beneficial
owners in respect of each Dividend Payment Date.

Beneficial owners of Common Shares should contact the Nominee who holds their Common Shares to provide

instructions regarding their participation in the Plan and to inquire about any applicable deadlines that the Nominee
may impose or be subject to.
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In its Enrollment Form or instructions from CDS, as applicable, participants will direct (or be deemed to direct, as
applicable) the Corporation to credit the Agent with all cash dividends (less any applicable withholding taxes) payable
in respect of Common Shares registered in the name of the participant that are enrolled in the Plan or held under the
Plan for its account and will direct (or be deemed to direct, as applicable) the Agent to reinvest such cash dividends on

such Common Shares registered in such participant s name or for such participant s account in Common Shares, in
accordance with the Plan.
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Insiders and Employees

Insiders and employees of the Corporation may elect to participate in the Plan; provided, however such persons may
only submit an Enrollment Form and may only vary or terminate their participation in the Plan when they are not
subject to a blackout period under the Corporation s Disclosure, Confidentiality and Insider Trading Policy.

Continued Enrollment

Common Shares enrolled by a participant (other than CDS) in the Plan will remain enrolled in and will automatically
continue to be enrolled in the Plan until such time as the Plan is terminated in accordance with the Plan. The Common
Shares acquired under the Plan for the account of the participant who has enrolled all of its Common Shares in the
Plan will automatically be enrolled in the Plan.

CDS or other Nominee will provide instructions to the Agent regarding the extent of its participation in the Plan, on
behalf of beneficial owners of Common Shares, in respect of every Dividend Payment Date on which cash dividends
otherwise payable to CDS as shareholder of record, are to be reinvested under the Plan.

Common Shares purchased by a participant outside of the Plan may not be automatically enrolled in the Plan.
Participants are advised to contact the Agent to ensure such additional Common Shares are enrolled in the Plan.

Restrictions

Subject to applicable law and regulatory policy, the Corporation reserves the right to determine, from time to time, a
minimum number of Common Shares that a participant must hold in order to be eligible to participate in, or continue
to participate in, the Plan. As of the date of the adoption of the Plan, the minimum holdings is one Common Share.
The Corporation may also limit the maximum number of Common Shares that may be issued under the Plan. If
issuing Common Shares under the Plan would result in the Corporation exceeding the limit and the Corporation
determines not to issue Common Shares in respect of a particular Dividend Payment Date, participants will receive
from the Agent cash dividends for the dividends that are not reinvested in Common Shares (without interest or
deduction thereon, except for any applicable withholding taxes). The Corporation will be under no obligation to issue
Common Shares to any participants under the Plan where the Corporation exceeds the maximum number of Common
Shares that may be issued under the Plan. The Corporation will be under no obligation to issue Common Shares on a
pro rata basis to participants under the Plan where the Corporation exceeds the maximum number of Common Shares
that may be issued under the Plan. The Corporation is not required to facilitate market purchases of Common Shares
for any dividends not reinvested due to a limit on the number of Common Shares issuable under the Plan.

Fees
There is no brokerage commission payable by participants with respect to Common Share purchases under the Plan
and all administrative costs of the Agent will be borne by the Corporation. A Plan participant will be responsible for

brokerage commissions on a sale of Common Shares effected by the Agent on behalf of the Plan participant.
Participants who enroll through Nominee or CDS may be subject to costs and charges by the Nominee or CDS.
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CST Trust Company has been appointed to administer the Plan on behalf of the Corporation and the participants
pursuant to the Plan and an agreement between the Corporation and the Agent. If CST Trust Company ceases to act as
Agent for any reason, another successor agent will be appointed by the Corporation to act as Agent.

All funds received by the Agent under the Plan (which consist of cash dividends received from the Corporation less
any applicable withholding taxes) will be applied to purchase Common Shares for Plan participants.

Dealing in Corporation Securities

The Corporation will not exercise any direct or indirect control over the price paid for Market Purchase Shares
purchased under the Plan. The Corporation will determine which Listing Market will be used by the Agent for the
purposes of purchasing Market Purchase Shares. The determination of the Average Mark