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.. ,, .. 
that .. of shareholders lS as valid as if it had been passed at a meeting ,,·. 
of the shareholders. V°'' 

.ollly one bolder of M.Y Cl"-85 or series of\ 
shares, 'tlie shaieholder preseiit :ifi or:·by proxy eonstittites a meeting{/. 

Directors 

General 

The management of the business and affairs of the Corporation shall be managed by the 
Board to tlie Act, the Articles, any unanimous shareholders directions and the by-

f.ofog()ing; ·the BMrd ·shall be gov·emed by ruiy 

3.02 Qualification 
(1) The following persons are disqualified from being a director: 

(a) a person who is less than eighteen years of age, 

(b) a person who is of unsound mind and has been so found by a court in Canada or 
elsewhere, 

( c) a person who is not an individual, 

(d) a person who has the status of bankrupt, 

(e) a person appointed by the Council of the Town of Collingwood who has 
subsequently ceased to be a member of the said Council, and 

(f) a person who subsequent to his or her appointment to the Board becomes a member 
of the Council of the Town of Collingwood. 

(2) A director is not required to hold shares issued by the Corporation. 

(3) A majority of the directors shall be resident Canadians but where the Corporation has only 
one or two directors, that director or one of the two directors, as the case may be, shall be a 
resident Canadian. 
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3.03 Election 
Subject to the provisions of the Act and any unanimous shareholders direction, the directors shall 
be elected at the first meeting of shareholders and at each succeeding annual meeting of the 
shareholders. 

3.04 Tenn of offi~f 
The directors of the Corporation in the first instance shall be elected for the following terms: 

2 directors - one year 
2 directors - two years 
3 directors - three years. 

After the expiry of the tenns referred to above, each new director shall be appointed for a term of 
three (3) years; 

3.06 Ceasing to Hold Office 
A director ceases to bold office when 

(a) 

(b) 

(c) 

he dies or, subject to the Act, he resigns; 

he is removed from office in accordance with the provisions of the Act or the 
by-laws; or 

he becomes disqualified from being a director under the Act or by-laws. 

3.07 Resignation of a Director 
Subject to the Act, a director may resign bis office as a director by giving to the Corporation his 
written resignation, which resignation shall become effective at the later of 

(a) the time at which such resignation is received by the Corporation, or 

(b) the time specified in the resignation. 

3.08 Removal 
Subj ectto the provisions of the Act and any unanimous shareholders direction, the shareholders may 
by resolution at an annual or special meeting of shareholders remove any director or directors from 
office and may .by resolution at such meeting elect any person to fill the vacancy created by the 
removal of such director, failing which the vacancy created by the removal of such director may be 
filled by the directors. 

3.09 Vacancies 
(1) Subject to the provisions of the Act and any unanimous shareholders direction, a quorum of 

directors may fill a vacancy among the directors, except a vacancy resulting from 
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(a) an increase in the number of directors or in the maximum number of directors, as the 
~~~m . 

(b) a failure to elect the number of directors required to be elected at any meeting of 
shareholders. 

(2) A director appointed or elected to fill a vacancy holds office for the unexpired term of his 
predecessor. 

(3) If there is not a quorum of directors, or if there has been a failure to elect the number of 
directors required by the Articles or by Section 3.04, the directors then in office shall 
forthwith call a special meeting of shareholders to fill the vacancy and, if they fail to call a 
meeting or if there are no directors then in office, the meeting may be called by any 
shareholder. · 

(4) Subject to the Articles, where there is a vacancy or vacancies on the board, the remaining 
directors may exercise all the powers of the board so long as a quorum of the board remains 
in office. 

3 .10 Remuneration 
Subject to the articles and any unanimous shareholder direction, the directors may fix the 
remuneration of the directors, officers and employees of the Corporation. 

3.11 Power to borrow 
Unless the Articles or a unanimous shareholder agreement otherwise provide, the directors may 
without authorization of the shareholders from time to time 

(a) borrow money upon the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; 

(c) subject to the Act, give a guarantee on behalf of the Corporation to secure 
performance of an obligation of any person; and 

( d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any 
property of the Corporation owned or subsequently acquired, to secure any obligation 
of the Corporation. 

3.12 Delegation of power to borrow 
Unless the Articles or a urumimous shareholder agreement otherwise provide, the directors may by 
resolution delegate any or all of the powers referred to in Section 3.11 of this by~law to a director, 
a committee of directors or an officer. 
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4. Committees 

4.01 Appointment 
Subjectto the Act, the Articles the directors may ap}X>int from their number one or more committees 
and may by resolution delegate to any such committee any of the powers of the directors. 

4.02 Canadian membership 
Except as allowed by the Act, a majority of the members of any committee appointed by the directors 
shall be resident Canadians. 

4.03 Provisions applicable 
The following provisions shall apply to any committee appointed by the directors: 

(a) unless otherwise provided byresolutionofthedirectors, eachmemberofaconunittee 
shall continue to be a member thereof until the expiration of his term of office as a 
director; 

(b) the directors may from time to time by resolution specify which member ofa 
committee shall be the chairman thereof and, subject to the provisions of Section 
4.01 of this by-law, may by resolution modify, dissolve or reconstitute a committee 
and make such regulations with respect to and impose such restrictions upon the 
exercise of the powers of a committee as the directors think expedient; 

( c) the meetings and proceedings of a committee shall be governed by the provisions of 
the by-laws of the Corporation for regulating the meetings and proceedings of the 
board so far as the same are applicable thereto and are not superseded by any 
regulations or restrictions made or imposed by the directors pursuant to the foregoing 
provisions hereof; 

(d) subject to subsection (e), no business shall be transacted at any meeting of a 
committee unless a majority of the members of such committee present are resident 
Canadians; 

(e) business may be transacted at any meeting of a committee where a majority of 
resident Canadian directors is not present if, 

(i) a resident Canadian director who is unable to be present approves in writing 
or by telephone or other communications facilities the business transacted 
at the meeting; and 

(ii) a majority of resident Canadian directors would have been present had that 
director been present at the meeting; 
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(f) the members of a committee as such shall be entitled to such remuneration for their 
services as members of a committee as may be fixed by resolution of the directors, 
who are hereby authorized to fix such remuneration; 

(g) unless otherwise provided by resolution: of the board, the Secretary of the 
Corporation shall be the secretary of any committee; 

(h) subject to the provisions of Section 4.02 of this by-law, the directors shall fill 
vacancies in a committee by appointment from among their number; and 

(i) unless otherwise provided by resolution of the board, meetings of a committee may 
be convened by the direction of any member thereof. 

S. Meetings of Directors 

5.01 Place of meetings 
Meetings of the board and of any committee may be held at any place inside or outside Ontario. In 
any financial year of the Corporation, a majority of the meetings of the board and a majority of the 
meetings of any committee need not be held within Canada 

5.02 Calling of meetings 
A meeting of the board may be called at any time by the Chairman of the Board, the Vice-Chairman 
or any two of the directors, and the secretary shall cause notice of a meeting of directors to be given 
when so directed by any such person or persons. 

5.03 Notice of meetings 
(1) Notice of any meeting of the board specifying the time and, except where the meeting is to . 

be held as provided for in Section 5.06 of this by-law, the place for the holding of such 
meeting shall be given in accordance with the terms of Section 15.01 to every directOr not 
less than two days before the date of the meeting. 

(2) Notice of ai:t adjoitmed meeting of the board is not required to be given if the time and place 
of the adjoumed meeting is announced at the original meeting. 

(3) Meetings of the board may be held at any time without formal notice if all the directors are 
present or if all the directors who are not present, in vniting or by cable, telegram or any form 
of transmitted or recorded communication, waive notice or signify their consent to the 
meeting being held without formal notice. Notice of any meeting or any irregularity in any 
meeting or in the notice thereof may be waived by any director either before or after such 
meeting. Attendance of a director at a meeting -of the board is a waiver of notice of the 
meeting, except where a director attends a meeting for the express purpose of objecting to 
the transaction of any business on the grounds that the meeting is not lawfully called. 
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5.04 Regular meetings 
The board may by resolution fix a day or days in any month or months for the holding of regular 
meetings at a time and place specified in such resolution. A copy of any resolution of the board 
specifying the time and place for the holding of regular meetings of the board shall be sent to each 
director at least two days before the first of such regular meetings and no other notice shall be 
required for any of such regular meetings. 

5.05 First meeting of new board 
For the first meeting of the board to be held immediately following the election of directors at an 
annual or other meeting of the shareholders or for a meeting of the board at which a director is 
appointed to fill a vacancy in the board, no notice need be given to the newly elected or appointed 
director or directors. 

5.06 Participation by telephone 
If all the directors present at or participating in the meeting consent, a meeting of the board or of a 
committee may be held by means of such telephone, electrC?nic or other communication facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously and 
instantaneously, and a director participating in such a meeting by such means is deemed to be present 
in person at that meeting for the purposes of the Act and this by-law. 

5.07 Chairman 
The chairnian of any meeting of the board shall be the first mentioned of such of the following 
officers as have been appointed and who is a director and who is present at the meeting: Chairman 
of the Board, or the Vice-Chairman. If neither officer is present, the directors present shall choose 
one of their number to be chainnan. 

5.09 Voting 
All questions arising at any meeting of the board shall be decided by a majority of votes. In case of 

·an equality of votes, the chairman of the meeting shall not have, in addition to his original vote, a 
second or casting vote. 

5.10 Auditor 
The auditor shall be entitled to attend at the expense of the Corporation and be heard at meetings of 
the board on matters relating to his duties as auditor. 

6. Standard of Care of Directors and Officers 

6.01 Standard of care 
Every ?ifector and officer, in exercising his powers and discharging his duties, shall, 
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(a) act honestly and in good faith with a view to the best interests of the Corporation; and 

(b) exercise the care, diligence and skill that areasonablyprudentperson would exercise 
in comparable circumstances. 

6.02 Liability for acts of others 
Subject to the provisions of Section 6.01 of this by-law, no director or officer shall be liable for the 
acts, receipts, neglects or defaults of any other director or officer or employee or for any loss, 
damage, or expense happening to the Corporation through the insufficiency or deficiency of title to 
any property acquired by order of the board for or on behalf of the Corporation or for the 
insufficiency or deficiency of any security in or upon which any of the moneys of or belonging to 
the Corporation shall be placed out or invested or for any loss or dam.age arising from the 
bankruptcy, insolvency, or tortious act of any person, firm or corporation with whom or which any 
moneys, securities or effects of the Corporation shall be lodged or deposited or for any loss 
occasioned by any error of judgment or oversight on his part, or for any other loss, damage or 
misfortune whatsoever which may happen in the execution of the duties of his respective office or 
trust or in relation thereto, unless the same are occasioned by his own wilful neglect or default; 
provided that nothing herein shall relieve any director or officer from the duty to act in accordance 
with the Act and the regulations thereunder or from liability for any breach thereof. 

7. For the Protection of Directors and Officers 

7.01 Indemnification by Corporation 

(1) The Corporation shall indemnify a director or officer, a former director or officer or a person 
who acts or acted at the Corporation's request as a director or officer of a body corporate of 
which the Corporation is or was a shareholder or creditor, and bis heirs and legal 
representatives, against all costs, charges and expenses, including an amount paid to settle 
an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a director or officer of the Corporation or such body corporate, if 

(a) he acted honestly and in good faith with a view to the best interests of the 
Corporation; and 

(b) in the case of a criminal or administrative action or proceeding that is enforced by a 
monetary penalty, he had reasonable grounds for believing that his conduct was 
lawful. 

The Corporation may from time to time enter into agreements pursuant to which the 
Corporation agrees to indemnify one or more persons in accordance with the provisions of 
this section. 
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The Corporation shall, subject to the approval of the Superior Court ofJustice, indemnify a 
person referred to in subsection 7.01(1) ofthisby-lawinrespectofanaction by or on behalf 
of the Corporation or body corporate to procure a judgment in its favour, to which he is made 
a party by reason of being or having been a director or an officer of the Corporation or body 
corporate, against all costs, charges and expenses reasonably incurred by him in connection 
with such action if he fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of 
this by-law. 

(3) Notwithstanding anything in this Article, a person referred to in subsection 7.01(1) of this 
by-law is entitled to indemnity from the Corporation in respect of all costs, charges and 
expenses reasonably incurred by hini in connection with the defence of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a director or officer of the Corporation or body corporate, if the person seeking 
indemnity 

(a) was substantially successful on the merits in his defence of the action or proceeding, 
and 

(b) fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of this by-law. 

7.02 Insurance 
The Cm:poration may purchase and maintain insurance for the benefit of any person referred to in 
subsection 7.01 (1) of this by-law against any liability incurred by him 

(a) in his capacity as a director or officer, except where the liability relates to his failure 
to act honestly and in good faith with a view to the best interests of the Corporation, 
or 

(b) in his capacity as a director or officer of another body corporate where he acts or 
acted in that capacity at the Corporation's request, except where the liability relates 
to his failure to act honestly and in good faith with a view to the best interests of the 
body corporate. 

7.03 Directors' expenses 
The directors shall be reimbursed for their out-of-pocket expenses incurred in attending board, 
committee or shareholders' meetings or otherwise in respect of the performance by them of their 
duties and no confirmation by the shareholders of any such reimbursement shall be-required. 

7.04 Performance of services for Corporation 
Subject to Article 8 of this by-law, if any director or officer shall be employed by or shall perform 
services for the Corporation otherwise than as a director or officer or shall be a member of a firm or 
a shareholder, director or officer of a body corporate which is employed by or performs services for 
the Corporation, the fact of his being a director or officer shall not disentitle such director or officer 
or such firm or company, as the case may be, from receiving proper remuneration for such services. 
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8. Interest of Directors and Officers in Contracts 

8.01 Disclosure of interest 
A director or officer who, 

(a) is a party to a material contract or transaction or proposed material contract or 
transaction with the Corporation; or 

(b) is a director or an officer of, or has a material interest in, any person who is a party 
to a material contract or transaction or proposed material contract or transaction with 
the Corporation, · 

shall disclose in writing to the Corporation or request to have entered in the minutes of 
meetings of directors the nature ~d extent of his interest 

8.02 Time of disclosure by director 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of a director, 

(a) 

(b) 

(c) 

(d) 

at the meeting at which a proposed contract or transaction is first considered; 

if the director was not then interested in a proposed contract or transaction, at the first 
meeting after.he becomes so interested; 

if the director becomes interested after a contract is made or a transaction is entered 
into, at the first meeting after he becomes so interested; or 

if a person who is interested in a contract or transaction later becomes a director, at 
the first meeting after he becomes a director. 

8.03 Time of disclosure by officer 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of an.officer who 
is not a director, 

(a) forthwith after he becomes aware that the contract or transaction or proposed contract 
or transaction is to be considered or has been considered at a meeting of directors; 

(b) if the officer becomes interested after a contract is made or a transaction is entered 
into, forthwith after he becomes so interested; or 

( c) if a person who is interested in a contract or transaction later becomes an officer, 
forthwith after he becomes an officer. 
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8.04 Time of disclosure in extraordin,ary cases 
Notwithstanding Sections 8.02 and 8.03 of this by-law, where Section 8.01 of this by-law applies 
to a director or officer in respect of a material contract or transaction or proposed material contract 
or transaction that,_ in the ordinary course of the Corporation's business, would not require approval 
by the directors or shareholders, the director or officer shall disclose in writing to the Corporation 
or request to have entered in the minutes of meetings of directors the nature and extent of bis interest 
forthwith after the director or officer becomes aware of the contract or transaction or proposed 
contract or tra.ru:;action. 

8.05 Voting by interested director 
A director referred to in Section 8.01 of this by-law shall not vote on any resolution to approve the 
contract or transaction unless the contract or transaction is, 

(a) 

(b) 

(c) 

(d) 

an arrangement by way of security for money lent to or obligations undertaken by 
him for the benefit of the Corporation or an affiliate; 

one relating primarily to bis remuneration as a director, officer, employee or agent 
of the Corporation or an affiliate; 

one for indemnity or insurance pursuant to the provisions of the Act; or 

one with an affiliate, 

8.06 Nature of disclosure 
For the purposes of this Article, a general notice to the directors by a director or officyr disclosing 
that he is a director or officer of or has a material interest in a person and is to be regarded as 
interested in any contract made or any transaction entered into with that person, is a sufficient 
disclosure of interest in relation to any contract so made or transaction so entered into. 

8.07 Effect of disclosure 
Where a material contract is made or a material transaction fa entered into between the Corporation 
and a director or officer of the Corporation, or between the Corporation and another person of which 
a director or officer of the Corporation is a director or officer or in which he has a material interest, 

(a) the director or officer is not accountable to the Corporation or its shareholders for any 
profit or gain realized from the contract or transaction; and 

(b) the contract or transaction is neither void nor voidable, by reason only of that 
relationship or by reason only that the director is present at or is counted to determine 
the presence of a quorum at the meeting of directors tliat authorized the contract or 
transaction, if the director or officer disclosed his interest in accordance with 
Sections 8.02, 8.03, 8.04 or 8.06 of this by-law, as the case may be, and the contract 
or transaction was reasonable and fair to the Corporation at the time it was so 
approved. 
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8.08 Confirmation by shareholders 
Notwithstanding anything in this Article, a director or officer, acting honestly and in good faith, is 
not accountable to the Corporation or to its shareholders for any profit or gain realized from any such 
contract or transaction by reason only of his holding the office of director or officer, and the contract 
or transaction, if it was reasonable and fair to the Corporation at the time it was approved, is not by 
reason only of the director1s or officer's interest therein void or voidable, where, 

(a) the contract or transaction is confirmed or approved by special resolution at a 
meeting of the shareholders duly called for that purpose; and 

(b) the nature and extent of the director's or officer's interest in the contract or transaction 
are disclosed in reasonable detail in the notice calling the meeting or in the 
information circular required pursuant to the provisions of the Act. 

9. Officers 

9.01 Officers 
Subject to the Articles, by-laws and any unanimous shareholder agreement, the board may, annually 
or as often as may be required, by resolution appoint a President or Chairman of the Board and a 
Secretary. In addition, the board may from time to time by resolution appoint such other officers as 
the board determines to be necessary or advisable in the interests ofthe Corporation, which officers 
shall, subject to the Act, have such authority and perform such duties as may from time to time be 
prescribed by resolution of the board. None of the said officers, other than the Chairman of the 
Board, need be a member of the board. Any two or more offices of the Corporation may be held by 
the same person. I.fthe same person holds both the office of Secretary and the office of Treasurer, 
he may be lmown as Secretary-Treasurer. 

9.02 Appointment of Chairman of the Board and Vice-Chairman and Secretary 
At the first meeting of the board after each annual meeting of shareholders, the board shall appoint 
the Chairman and Vice-Chairman and Secretary of the Board. In default of such appointment, the 
then incumbent shall hold office until his successor is appointed. 

9.03 Remuneration and removal of officers 
Subject to any unanimous shareholders direction. the remuneration of all officers shall be determined 
from time to time by the board. The fact that any officer is a director or shareholder shall not 
disqualify him from receiving such remuneration as may be so determined. All officers shall be 
subject to removal by resolution of the board at any time. 

9.04 Duties of officers may be delegated 
In case of the absence or inability to act of the Chairman of the Board or the President, or any other 
officer of the Corporation, or for any other reason that the board may deem sufficient, the board may 
delegate the powers of such officer to any other officer or to any director for the time being. 
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9.05 Chairman of the Board 
The Chairman of the Board shall, if present, preside at all meetings of directors and shareholders. 
He shall sign all instruments which require his signature and shall perform all duties incident to his 
office, and shall have such other powers and perform such other duties as may from time to time be 
prescribed by resolution of the board. 

9.06 Vice-Chairman and Secretary 
During the Chairman's absence or inability or refusal to act, the Chairman's duties may be performed 
and his powers may be exercised by the Vice-Chairman. The Vice-President shall also have such 
other authority and perform such other duties as may from time to time be prescribed by resolution 
of the board. 

The Vice-Chairman shall also be the Secretary. As Secretary, he shall give, or cause to be given, all 
notices required to be given to shareholders, directors, auditors and members of any committee. He 
shall enter or cause to be entered ~n the books kept for that purpose minutes of all proceedings at 
meetings of directors and of shareholders. He shall be the custodian of the seal (if any) of the 
Corporation and of all books, papers, records, documents and other instruments belonging to the 
Corporation. The Secretary shall have such other authority and perfonn such other duties as may 
from time to time be prescribed by resolution of the board. 

9. 07 President 
The President shall be the Chief Executive Officer of the Corporation and shall exercise general 
supervision over the affairs of the Corporation. The President shall sign all instruments which 
require his signature and shall perform all duties incidental to his office, and shall have such other 
powers and perform such other duties as may from time to time be prescribed by resolution of the 
board. 

9.08 Treasurer 
The Treasurer shall be the Chief Financial Officer of the Corporation and shall exercise the general 
supervision over the financial affairs of the Corporation. The Treasurer shall have the care and 
custody of all the funds and securities of the Corporation and shall deposit the same in the name of 
the Corporation in such bank or banks or with such depositary or depositaries as the board may by 
resolution direct. He shall at all reasonable times exhibit his books and accounts to any director upon 
application at the office of the Corporation during business hours. He shall sign or countersign such 
instruments as require his signature and shall perform all duties incident to his office or that are 
properly required of him by resolution of 1he board. He may be required to give such bond for the 
faithful performance of his duties as the board in its uncontrolled discretion may require but no 
director shall be liable for failure to reqttlre any bond or for the insufficiency of any bond or for any 
loss by reason of the failure of the Corporation to receive any indemnity thereby provided. The 
Treasurer shall also have such other authority and perform such other duties as may from time to 
time be prescribed by resolution of the board. 
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9.12 Delegation of board powers 
In accordance with the by-laws and subject to the provisions of the Act, the board may from time to 
time by resolution delegate to any officer or officers power to manage the business and affairs of the 
Corporation. 

9.13 Vacancies 
If any office of the Corporation shall for any reason be or become vacant, the directors by resolution 
may appoint a person to fill such vacancy. 

9.14 Variation of powers and duties 
N otwitbstanding the foregoing, the board may from time to time and subject to the provisions of the 
Act, add to or limit the powers and duties of an office or of an officer occupying any office. 

10. Meetings of Shareholders 

10.01 Calling of meetings . 
A meeting of shareholders may be called at anytime by resolution of the board or by the Chairman 
of the Board or by the Vice-Chairman and the Secretary shall cause notice of a meeting of 
shareholders to be given when directed.so to do by resolution of the board or by the Chairman of the 
Board or by the President. 

10.02 Annual meeting 
Subject to the provisions of the Act, the Corporation shall hold an annual meeting of shareholders 
not later than eighteen months after the Corporation comes into existence and subsequently not later 
than fifteen months after holding the last preceding annual meeting for the purpose of considering 
the :financial·statements and the auditor's report, electing directors and appointing auditors. 

10.03 Special meeting 
Subject to the provisions of the Act, a special meeting of shareholders may be called at any time and 
may be held in conjunction with an annual meeting of shareholders. 

10.04 Place of meetings 
Subject to the Articles and any unanimous shareholder agreement, a nieeting of shareholders shall 
be held at such place in or outside Ontario as the directors determine or, in the absence of such a 
determination, at the place where the registered office of the Corporation is located. 

10.05 Notice 
Notice of the time and place of.each meeting of shareholders shall be given in the manner provided 
in Section 15. 01 in this by-law, in the case of an offering Corporation, not less than twenty-one days, 
and in the case of any other Corporation, not less than ten days, but, in either case, not more than 
fifty days, before the date of the meeting to each director, to the auditor and to each shareholder 
entitled to vote at such meeting. A notice of a meeting is not required to be sent to shareholders who 
were not registered on the records of the Corporation or its transfer agent on the record date 
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determined under subsection 10.09(1) of this by-law but failure to receive a notice does not deprive 
a shareholder of the right to vote at the meeting. 

10.06 Contents of notice 
(1) The notice of a meeting of shareholders shall state the day, hour and place of the meeting, 

and shall state or be accompanied by a statement of 

(a) the nature of any special business to be transacted at the meeting in sufficient detail 
to permit a shareholder to form a reasoned judgment thereon, and 

(b) the text of any special resolution or by-law to be submitted to the meeting. 

(2) For the purposes of this section 11special business" includes all business transacted at a 
special meeting of shareholders and all business transacted at an annual meeting of 
shareholders, except consideration of the minutes of an earlier meeting, the financial 
statements and auditor's report, election of directors and reappointment of the incumbent 
auditor. 

10.07 Waiver of notice 
A shareholder and any other person entitled to attend a meeting of shareholders may in any manner · 
and at any time waive notice of a meeting of shareholders, and attendance of any such person at a 
meeting of shareholders is a waiver of notice of the meeting, except where he attends a meeting for 
the express purpose of objecting to the 1ransaction of any business on the grounds that the meeting 
is not lawfully called. · 

10.08 Notice of adjourned meetings 
( 1) If a meeting of shareholders is adjourned for less than thirty days, it is not necessary to give 

notice of the adjourned meeting other than by announcement at the earliest meeting that is 
adjourned. 

(2) If a meeting of shareholders is adjourned by one or more adjournments for an aggregate of 
thirty days or more, notice of the adjourned meeting shall be given as for an original meeting. 

10.09 Record date for notice 

(1) The directors may by resolution fix in advance a time and date as the record date for the 
determination of the shareholders entitled to receive notice of a meeting of the shareholders, 
which record date shall not precede by more than fifty days or by less than twenty~one days 
the date on which the meeting is to be held. Where no such record date for the determination 
of the shareholders entitled to notice ofa meeting of the shareholders is fixed by the directors 
as aforesaid, such record date shall be, 

(a) at the close of business on the day immediately preceding the day on which notice of 
such meeting is given, or 
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(b) if no notice is given, the day on which the meeting is held. 

(2) If a record date is fixed pursuant to subsection ( 1) of this ~ction, unless notice of the record 
date is waived in writing by ever.y holder of a share of the class or series affected whose 
name is set out in the securities register at the close of business on the day the directors fix 
the record date, notice thereof shall be given, not less than seven days before the date so 
fixed, in accordance with Section 13.03. 

10.10 Omission of notice 
Subject to the provisions of the Act, the accidental omission to give notice of any meeting of 
shareholders to any person entitled thereto or the non-receipt of any notice by any such person shall 
not invalidate any resolution passed or any proceedings taken at any meeting of shareholders. 

10.11 List of shareholders 
(1) The Corporation shall prepare a list of shareholders entitled to receive notice of a meeting, 

arranged in alphabetical order and showing the number of shares held by each shareholder, 
which list shall be prepared, 

(a) 

(b) 

if a record date is fixed under subsection 10.09(1) of this by-law not later than ten 
days after such record date; or 

if no record date is fixed, 

(i) at the close of business on the day immediately preceding the day on which 
notice is given, or 

(ii) where no notice is given, on the day on which the meeting is held. 

(2) A shareholder may examine the list of shareholders, 

(a) during usual business hours at the registered office of the Corporation or at the place 
where its central securities register is maintained, and 

(b) at the meeting of shareholders for which the list was prepared. 

10.12 Shareholders entitled to vote 
(1) Where the Corporation fixes a record date under subsection 10. 09(1) of this by-law, a person 

named in the list prepared under Section 10.11 of this by-law is entitled to vote the shares 
shown. opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the record date; and 

(b) the transferee of those shares, 
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produces properly endorsed share certificates, or 

otherwise establishes that he owns the shares, and demands, not later than 
ten days before the meeting, that his name be included in the list before the 
meeting, 

in which case the transferee is entitled to vote such shares at the meeting. 

(2) Where the Corporation does not fix a record date under subsection 10.09(1) of this by-law 
a person named in the list prepared under Section 10 .11 is entitled to vote the shares shown 
opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the date on which the list referred 
to in Section 10.11 of this by-law is prepared; and 

(b) the transferee of those shares, 

(i) produces properly endorse~ share certificates, or 

(ii) otherwise establishes that he owns the shares, 

and demands, not later than ten days before the meeting, or such shorter period before the 
meeting as the by-laws of the Corporation may provide, that his name be included in the list 
before the meeting, in which case the transferee is entitled to vote such shares atthe meeting. 

10.13 Persons entitled to be present 
The only persons entitled to attend a meeting of shareholders shall be those entitled to vote thereat 
and the President, the Secretary, the directors, the scrutineer or scrutineers and the auditor and others 
who, although not entitled to vote, are entitled or required under any provision of the Act or the 
Articles or the by-laws to be present at the meeting. Any other person may be admitted only on the 
invitation oftlie chairman of the meeting or with the consent of the meeting. 

10.14 Proxies 
(1) Every shareholder entitled to vote at a meeting of shareholders may by means of a proxy 

appoint a proxyholder, or one or more alternate proxyholders, who need not be shareholders, 
as his nominee to attend and act at the meeting in the manner, to the extent and with the 
authority conferred by. the proxy. 

(2) A proxy shall be executed by the shareholder or his attorney authorized in writing or, if the 
shareholder is a body corporate, by an officer or attorney thereof duly authorized and shall 
confonn wi.th the requirements of the Act. 
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10.15 Revocation of proxies 
A shareholder may revoke a proxy 

(a) by depositing an instrument in writing executed by him or by his attorney authorized 
in writing, 

(i) at the registered office of the Corporation at any time up to and including 
the last business day preceding the day of the meeting, or any adjournment 
thereof, at which the proxy is to be used, or 

(ii) with the chairman of the meeting on the day of the meeting or an 
adjournment thereof~ or 

· (b) in any other manner permitted by law. 

10.16 Deposit of proxies 
The directors may by resolution fix a time not exceeding forty-eight hours, excluding Saturdays and 
holidays, preceding any meeting or adjourned meeting of shareholders before which time proxies 
to be used at that meeting must be deposited with the Corporation or an agent thereof, and any period 
of time so fixed shall be specified in the notice calling the meeting. · 

10.17 Joint shareholders 
Where two or more persons hold shares jointly, one of those holders present at a meeting of 
shareholders may in the absence of the others vote the shares, but if two or J:UOre of those persons 
are present, in person or by proxy, they shall vote as one on the shares jointly held by them. 

10.18 Chairman and Secretary 
(1) The chairman· of any meeting of shareholders shall be the first mentioned of such of the 

following officers as have been appointed and who is present at the meeting: Chairman or 
Vice-Chairman of the Board. If there is no such officer or if at a meeting none of them is 
present within fifteen minutes after the time appointed for the holding of the meeting the 
shareholders present shall choose a person from their number to be the chairman. 

(2) The Secretary shall be the secretary of any meeting of shareholders, but if the Secretary is 
absent. the chairman shall appoint some person who need not be a shareholder to act as 
secretary of the meeting. 

10.19 Scrutineers 
The chairman of any meeting of shareholders may appoint one or more persons to act as scrutineer 
or scrutineers at such meeting and in that capacity to report to the chairman such information as to 
attendance, representation, voting and other matters at the meeting as the chairman shall direct. 
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10.20 Votes to govern 
At all meetings of shareholders every question shall, unless otherwise req'Qired by law, the Articles, 
the by-laws, or a unanimous shareholder agreement, be determined by the majority of the votes duly 
cast on the question. In case of an equality of votes, the chairman presiding at the meeting shall not 
have a second or casting vote in addition to the vote or votes to which he may be entitled as a 
shareholder. 

10.21 Show of hands 
At all meetings of shareholders, every question submitted to the meeting shall be decided by a show 
of hands unless a ballot thereon is required by the chairman or is demanded by a shareholder or 
proxyholder present and entitled to vote. Upon a show of hands every person present who is either 
a shareholder entitled to vote or the duly appointed proxy holder of such a shareholder shall have one 
vote. Before or after a vote by a show of hands has been taken upon any question, the chairman may 
require, or any shareholder or proxyholder present and entitled to vote may demand, a ballot thereon. 
Unless a ballot is demanded, an entry in the minutes of a meeting of shareholders to the effect that 
the chainnan declared a motion to be carried is admissible in evidence as prima facie proof of the 
fact without proof of the number or proportion of the votes recorded in favour of or against the 
motion. 

l 0.22 Ballots 
If a ballot is required by the chairman of the meeting or is duly demanded by any shareholder or 
proxyholder and the demand is not withdrawn, a ballot upon the question shall be taken in such 
manner and at such time as the chairman of the meeting shall direct. 

10.23 Votes on ballots 
Unless the Articles otherwise provide, upon a ballot each shareholder who is present in person or 
represented by proxy shall be entitled to one vote for each share in respect of which he is entitled to 
vote at the meeting and the result of the ballot shall be the decision of the meeting. 

10.24 Adjournment 
The chairman presiding at a meeting of shareholders may, with the consent of the meeting and 
subject to such conditions as the meeting decides, adjourn the meeting from time to time and from 
place to place and, subject to the provisions of the Act and subsection 10.08(2) of this by-law> no 
notice of such adjournment or of the adjourned meeting need be given to the shareholders. Subject 
to the provisions of the Act, any business may be brought before or dealt with at any adjourned 
meeting which might have been bro~t before or dealt with at the original meeting in accordance 
with the notice calling such meeting. 

10.25 Quorum 
At any meeting of shareholders, two individuals present in person, each of whom is either a 
shareholder entitled to attend and vote at such meeting or the proxyholder of such a shareholder 
appointed by means of a valid proxy, shall be a quorum for the choice of a chairman (if required) and 
for the adj oumment of the meeting. For all other purposes, a quorum for any meeting of shareholders 

CPS0006971 



c 
j 

( ) 
I 

(~· 
"-·' .J 

-23-

(unless a greater number of shareholders and/or a greater number of shares are required by the Act 
or by the Articles or the by-laws) shall be individuals present in person, not being less than two in 
number, each of whom is either a shareholder entitled to attend and vote at such meeting or the 
proxyholder of such a shareholder appointed by means of a valid proxy, holding or representing by 
proxy in the aggregate not less than [ 51 % ] of the total number of the issued shares of the Corporation 
for the time being enjoying voting rights at such meeting. No business shall be transacted at any 
meeting of shareholders while the requisite quorum is not present. 

10.26 Only one shareholder 
Where the Corporation has only one shareholder, or only one holder of any class or series of shares, 
that shareholder present in person or by proxy constitutes a meeting. 

11. Shares and Transfers 

11. 01 Issu_ance 
Subject to the provisions of the Act, the Articles and any unanimous shareholder agreement, shares 
of the Corporation may be issued at such time and to such persons and for such consideration as the 
directors may by resolution determine, but no share shall be issued until it is fully paid in money or 
in property or past service that is not less in value than the fair equivalent of the money that the 
Corporation would have received if the share had been issued for money. 

11.02 Commissions 
- ·The directors may from time to time authorize the Corporation to pay a reasonable commission to 

any person in consideration of his purchasing or agreeing to purchase shares of the Corporation from 
the Corporation or from any other person, or procuring or agreeing to procure purchasers for any 
such shares. 

11.03 Lien on shares 
Subject to the provisions of the Act, the Corporation has a lien on a share registered in the name of 
a shareholder or his legal representative for a debt of that shareholder to the Corporation. Such lien 
may be enforced by the Corporation in any manner permitted by law. 

11.04 Share certificates 
(I) Every shareholder is entitled at his option to a share certificate or to a non-transferable 

written acknowledgement of his right to obtain a share certificate from the Corporation, 
stating the number and class of shares and the-designation of any series of shares held by 
him. 

(2) Share certificates and acknowledgements of a shareholder's right to a share certificate, 
respectively, shall (subject to compliance with the provisions of the Act) be in such form as 
the directors may from time to ti.me by resolution approve and, unless otherwise provided by 
resolution of the board, such certificates and acknowledgements shall be signed by 
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(a) the Chainnan of the Board, the President or a Vice-President, and 

(b) the Secretary or an Assistant Secretary holding office at the time of signing, 

and notwithstanding any change in the persons holding such offices between the time of 
actual signing and the issuance of any certificate or acknowledgement and notwithstanding 
that the Chairman of the Board> the President, Vice-President, Secretary or Assistant 
Secretary signing may not have held office at the date of the issuance of such certificate or 
acknowl~dgment, any such certificate or acknowledgement so signed shall be valid and 
binding upon the Corporation. 

Notwithstanding the provisions ofSection2.04 of this by-law, the signature of the Chairman 
of the Board, the President or a Vice-President may be printed, engraved, lithographed or 
otherwise mechanically reproduced upon certificates and acknowledgements for shares of 
the Corporation, and certificates and acknowledgements so signed shall be deemed to have 
been manually signed by the Chairman of the Board, the President or a Vice-President whose 
signature is so printed, engraved, lithographed or otherwise mechanically reproduced thereon 
and shall be as valid as if they had been signed manually. Where the Corporation has 
appointed a transfer agent pursuant to s_ubsection 11.05(1) of this by-law the signature of the 
Secretary or Assistant Secretary may also be printed, engraved, lithographed or otherwise 
mechanically reproduced, and when countersigned by or on behalf of a transfer agent, share 
certificates and acknowledgements so signed shall be as valid as if they had been signed 
manually. 

11.05 Transfer agent 

(1) For each class of securities and warrants issued by it, the Corporation may, from time to 
time, appoint or remove 

(2) 

(a) a trustee, transfer agent or other agent to keep the securities register and the register 
of transfers and one or more persons or agents to keep branch registers; and 

(b) a registrar, trustee or agent to maintain a record of issued security certificates and 
warrants; 

and the person or persons appointed pursuant to this subsection shall be referred to in this 
by-law as a "transfer agent": 

~,\,~t\~i~~ttjf~t~t~illl~~~!fli111is·::~J~\. 
J)1ace:{-A··tra:nsf"er.agent siiau keep all necessfilfbO-oks and re@stei.S-orthe t6iPoratli:iiirq:r: 
the registration and transfer of such shares of the Corporation. All share certificates issued 
by the Corporation for shares for which a transfer agent has been appointed as aforesaid shall 
be countersigned by or on behalf of the said transfer agent. 
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11.06 Transfer ofshares 

S~pj_fftJ!:H1t,~.,_f;~~~tt8M,9.R~.:·;Bfk~,~%·,S..~t~f,9ftkj~:;~~JNR~l~-~~,ffe~~~.pf .MlY.,;~HfP.?-!:~t.iPR: .. ~1*11 .b~. 
transferable on the books of the Corporation in aecorcfaiice With the applicable proVisi_oiiS of the Actf:; 

11.07 Defaced, destroyed, stolen or lost certificates 
Where the owner of a share or shares of the Corporation claims that the certificate for such share or 
shares has been lost, apparently destroyed or wrongfully taken, the Corporation shall issue a new 
share certificate in place of the original share certificate if such owner 

(a) so requests before the Corporation has notice that shares represented by the origin~ 
certificate have been acquired by a bona.fide purchaser; 

(b) files with the Corporation an indemnity bond sufficient iii the Corporation's opinion 
to protect the Corporation and any transfer agent from any loss that it or any of them 
may suffer by complying with the request to issue a new share certificate; and 

( c) satisfies any other reasonable requirements imposed by the Corporation 

11.08 Joint shareholders 
If two or more.persons are registered as joint holders of any share or shares, the Corporation is not 
bound to issue more than one share certificate in respect thereof and delivery of a share certificate 
to one of such persons is sufficient delivery to all of them. 

11.09 Deceased shareholders 
In the event of the death of a holder, or ofone of the joint holders, of any share, the Corporation shall 
not be required to make any entry in the securities register or register of transfers in respect thereof 
or to make payment of any dividends thereon except upon production of all such documents as may 
be required by law and upon compliance with the reasonable requirements of the Corporation or any 
ofits transfer agents. 

12. Dividends 

12.01 Declaration of dividends . 

.. ;filjf!ll~ll~!~~l~IMl\~t:\~~lllfw 

.. :.;<;;~i?,~gJi~~;f,l{~P.y1ssUiiig1ull y paid 'shares' of the Corporatibn ofop'tioris Or rights to acq ti.ire fully pal,~/ 
shfiles''o!Tue tfoi-Por1lii6ii. ~;;;;· -

12.02 
(1) 

Joint shareholders 
In case several persons are registered as joint holders of any share or shares of the 
Corporation, the cheque for any dividend payable to such joint holders shall, unless such 
joint holders otherwise direct, be made payable to the order of all such joint holders and if 
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more than one address appears on the books of the Corporation in respect of such joint 
holding, the cheque shall be mailed to the first address so appearing. 

(2) In case several persons are registered as the joint holders of any share or shares of the 
Corporation, any one of such persons may give effectual receipts for all dividends and 
payments on account of dividends on such shares and/or payments in respect of the 
redemption of such shares. 

13. Record Dates 

13.01 Fixing record dates 
For the purpose of determining shareholders 

(a) entitled to receive payment of a dividend; 

(b) entitled to participate in a liquidation or distribution; or 

( c) for any other purpose except the right to receive notice of or to vote at a meeting, 

the directors may fix in advance a date as the record date for such determination of shareholders, but 
such record date shall not precede by more than fifty days the particular action to be taken. 

13.02 No record date fixed 
If no record date is fixed pursuant to Section 13.01, the record date for the detennination of 
shareholders for any purpose other than to establish a shareholder's right to receive notice of a 
meeting or to vote shall be at the close of business on the day on which the directors pass the 
resolution relating thereto. 

13.03 Notice of record date 
If a record date is fixed, unless notice of the record date is waived in writing by every holder of a 
share of the class or series affected whose name is set out in the securities register at the close of 
business on the day the directors fix the record date, notice thereof shall be given, not less than seven 
days before the date so fixed, 

(a) by advertisement in a newspaper published or distributed in the place where the 
Corporation has its registered office and in each place in Canada where it has a 
transfer agent or where a transfer of its shares may be recorded; and 

(b) by written notice to each stock exchange in Canada on which the shares of the 
Corporation are listed for trading. 

13.04 Effect of record date 
In every case where a record date is fixed pursuant to Section 13.01 in respect of the payment of a 
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dividend, the making of a liquidation distribution or the issue of warrants or other rights to subscribe 
for shares or other securities, only shareholders of record at the record date shall be entitled to 
receive such dividend, liquidation distribution, warrants or other rights. 

14. Corporate Records and Information 

14.01 Keeping of corporate records 

(1) The Corporation shall prepare and maintain, at its registered office or at such other place in 
Ontario designated by the directors: 

(2) 

(a) 

(b) 

(c) 

(d) 

the ~cles and the by~laws and all amendments thereto, and a copy of any 
unanimous shareholder agreement known to the directors; 

minutes of meetings and resolutions of shareholders; 

a register of directors in which are set out the names and residence addresses, 
including the street and number, if any, of all persons who are or have been directors 
with the several dates on which each became or ceased to be a director, 

a securities register in which are recorded the securities issued by the Corporation in 
registered form, showing with respect to each class or series of securities 

(i) the names, alphabetically arranged, of persons who, 
(A) are or have been within six years registered as shareholders and the 

address, including the street and number, if any, of every such person 
while a holder; and the number and class of shares registered in the 
name of such holder, 

(B) are or have been within six years registered as holders of debt 
obligations of the Corporation and the address, including the street 
and number, if any, of every such person while a holder; and the class 
or series and principal amount of the debt obligations registered in the 
name of such holder, and 

(ii) the date and particulars of the issue of each security and warrant. 

In addition to the records described in subsection (1) of this section, the Corporation shall 
prepare and maintain adequate accounting records and records containing minutes of 
meetings and resolutions of the directors and any committee. The records described in this 
subsection shall be kept at the registered office of the Corporation or at such other place in 
Ontario as is designated by the directors and shall be open to examination by any director 
during normal business hours of the Corporation. 
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(3) The Corporation shall also cause to be kept a register of transfers in which all transfers of 
securities issued by the Corporation in registered form and the date and other particulars of 
each transfer shall be set out. 

14.02 Access to corporate records 
Shareholders and creditors of the Corporation and their agents and legal representatives may examine 
the records referred to in subsection 14.01(1) of this by-law dmingthe usual business hours of the 
Corporation and may take extracts therefrom, free of charge. If the Corporation is an offering 
corporation, any other person may examine such records during the usual business hours of the 
Corporation and may take extracts therefrom upon payment of a reasonable fee. 

14.03 Copies of certain corporate records 
A shareholder is ·entitled upon request and without charge to one copy of the Articles and by-laws 
and of any unanimous shareholder agreement. 

14.04 Report to shareholders 
A copy of the :financial statements of the Corporation, a copy of the auditor's report, if any, to the 
shareholders and a copy of any further information respecting the financial position· of the 
Corporation and the results of its operations required by the Articles, the by-laws or any unanimous 
shareholder agreement which are to be placed before an· annual meeting of shareholders pursuant to 
the Act shall be sent to each shareholder not less than ten days before such annual meeting of 
shareholders (or, if the Corporation is an offering corporation, not less than twenty-one days) or 
before the signing of a resolution in accordance with the Act in lieu of such annual meeting, except 
to a shareholder who has informed the Corporation in writing that he does not wish to receive a copy 
of those documents. 

14.05 No discovery of information 
Except as specifically provided for in this Article, and subject to.all applicable law, no shareholder 

. shall be entitled to or to require discovezy of any information respecting any details or conduct of 
the Corporation's business which in the opinion of the directors would be inexpedient or inadvisable 
in the, interests of the Corporation to communicate to the public. 

14.06 Conditions for inspection 
The board may from time to time by resolution determine whether and to what extent and at what 
times and place and under what conditions or regulations the accounts and books of the Corporation 
or any of them shall be open to the inspection of shareholders, and no shareholder shall have any 
rightto inspect any account or book or document of the Corporation, except as specifically provided 
for in this Article or as otherwise provided for by statute or as authorized by resolution of the board. 

15. Notices 

15.01 Method of giving 
Any notice, communication or other document to be sent or given by the Corporation to a 
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shareholder, director, officer or auditor of the Corporation under any provision of the Act, the 
Articles or by-laws shall be sufficiently sent and given if delivered personally to the person to whom 
it is to be given or if delivered to his last address as shown in the records of the Corporation or its. 
transfer agent or if mailed by prepaid ordinary mail or air mail in a sealed envelope addressed to him 
at his last address as shown on the records of the Corporation or its transfer agent or if sent by any 
means of wire or wireless or any other form of transmitted or recorded communication. The 
Secretary may change the address on the records of the Corporation of any shareholder in accordance 
with any information believed by him to be reliable. A notice, communication or document so 
delivered shall be deemed to have been sent and given when it is delivered personally or delivered 
at the address aforesaid. A notice, communication or document so mailed shall be deemed to have 
been sent and given on the day it is deposited in a post office or public letter box and shall be 
deemed to be received by the addressee on the fifth day after such mailing. A :µotice sent by any 
means of wire or wireless or any other form of transmitted or recorded communication shall be · 
deemed to have been given when delivered to the appropriate communication corporation or agency 
or its representative for dispatch. 

15.02 Shares registered in more than one name 
All notices or other documents with respect to any shares of the Corporation registered in the names 
of two or more persons as joint shareholders shall be addressed to all of such persons and sent to the 
address or addresses for such persons as shown in the records of the Corporation or its transfer agent 
but notice to one of such persons shall be sufficient notice to all .of them. 

15.03 Persons becoming entitled by operation of law 
Subject to the provisions of the Act, every person who by operation oflaw, transfer or by any other 
means whatsoever shall become entitled to any share or shares of the Corporation shall be bound by 
every notice or other document in respect of such share or shares which previous to his name and 
address being entered on the records of the Corporation shall have been duly given to the person or 
persons from whom he derives his title to such share or shares. 

15.04 Deceased shareho~der 
Any notice or document delivered or sent by mail or left at the address of any shareholder as such 
address appears on the records of the Corporation shall, notwithstandingi:hat such shareholder is then 
deceased and whether or not the Corporation has notice of his death, be deemed to have been duly 
given or served in respect of the shares whether held solely or jointly with other persons by such 
shareholder until some other person is entered in his stead on the records of the Corporation as the 
holder or one of the joint holders thereof and such service of such notice shall for all purposes be 
deemed a sufficient service of such notice or document on his heirs, legal representatives, executors 
or administrators and on all persons, if any, interested with him in such shares. 

15.05 Signature to notice 
The signature, if any, to any notice to be given by the Corporation may be written, st.amped, 
typewritten, printed or otherwise mechanically reproduced in whole or in part. 
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15.06 Proof of service 
A certificate of the Chairman of the Board, the President, a Vice-President, the Secretary or the 
Treasurer or of any other officer in office at the time of the making of the certificate or of a transfer 
officer of any transfer agent or branch transfer agent of shares of any class of the Corporation as to 
facts in relation to the delivery or mailing or service of any notice or other document to any 
shareholder, director, officer or auditor or publication of any notice or other document shall, in the 
absence of evidence to the contrary, be proof thereof. 

15.07 Computation of time 
Where a given number of days' notice or notice extending over any period is required to be given, 
the number of days or period shall be computed in acc.ordance with the definition of 11day11 contained 
in Section 1.01 of this by-law. 

15.08 Waiver of notice 
Any shareholder (or his duly appointed proxyholder), director, officer, auditor or member of a 
committee may at any time waive any notice, or waive or abridge the time for any notice, required 
to be given to him under any provisions of the Act, the Articles, the by-laws or otherwise and such 
waiver or abridgement shall cure any default in the giving or in the time of such notice, as the case 
may be. Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting 
of shareholders or of the board which may be given in any manner. 

PASSED AND MADE this 26th day of July, 2000. 

Chairman 

Vice-Chairman and Secretary 

CONFIRMED by the Shareholders the 26th day of July, 2000. 

f the Town of Collingwood 

CPS0006971 



) 

) 

-31-

Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
pursuant to the Ontario Business Corporations Act as evidenced by the respective signatures hereto 
of the directors. 

In lieu of confirmation at a general meeting of the shareholders, the undersigned, being the 
sole shareholder of the Coworation entitled to vote at a meeting of shareJl_olders, hereby confirms 
in "Writing the foregoing by-law in aecordance with the Ontario Business Corporations Act 

DA TED the 26th day of July, 2000. 

The Corporation of the Town of Collingwood 
Per: 

\ ,.. 

CPS0006971 



l 

c\ 
,,) 

C
. 

; _J 

BY-LAWNO. 2 

A by-law respecting the borrowing of money and the issuing of securities by: 

COLLINGWOOD UTILITY SERVICES CORP. 

(herein called the "Corporation") 

BE IT ENACTED as a by-law of the Corporation as follows: 

1. Without limiting the borrowing powers of the Corporation as set forth in the Ontario 

Business Corporations Act (the "Act"), the Directors of the Corporation may, from time to time 

without the authorization of the Shareholders: 

(a) 

(b) 

(c) 

(d) 

borrow money upon the credit of the Corpo.ration; 

issue, re-issue, se.11 or pledge debt 9bligations of the Corporation; 

subject to Section 20 of the Act, give a guarantee on behalf of the Corporation to 

secure performance of an obligation of any person; and 

charge, mortgage, hypothecate, pledge or otherwise create a security interest in all or 

any property of the Corporation, owned or subsequently acquired, to secure any 

obligation of the Corporation. 

2. The Directors may, from time to time, by resolution delegate any or all of the powers referred 

to in paragraph 1 of this by-law to a director, a committee of directors or one or more officers of the 

Corporation. 

ENACTED by the Directors and sealed with the Corporation's seal the 26th day ofJuly, 2000 

-V-ic_e ... #£.,_h ..... a"""'irm,c-.....;;<1.an.,<.;·~""'"an"""""d""'"s""'i/;;'-lc,...r-+-ary----- els 
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c) 

Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
I pursuant to the Ontario Business Cor,porations Act as evidenced by the respective signatures hereto 

of the directors. 

DATED the 26th day of July, 2000. 

In lieu of confirmation at a general meeting of the shareholders, the undersigned, being the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby confums 
in writing the foregoing by-law in accordance with the Ontario Business Corporations Act 

DATED the 26th day of July, 2000. 

Town of Collingwood 

CPS0006971 
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EXHIBIT "C" 
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Request ID: 014481957 
Demande n•: 

Province of Ontario 
Province de !'Ontario 

Date Report Produced: 2012/07 /31 
Document produit le : 

Transaction IP: 48345418 
Transaction n• : 

Ministry of Government Services 
Ministere des Services gouvernementaux 

Time Report Produced: 09:28:12 
lrnprime ~: 

Category ID: CT 
Categorie : 

CERTIFICATE OF STATUS 
ATTESTATION DU STATUT JURIDIQUE 

This is to certify that according to the 
recoros of the Ministry of Government 
Services 

COLLINGWOOD 

Ontario Corporation Number 

D'apres les dossiers du Ministere des 
Services gouvernementaux, nous attestons 
que la societe 

UTILITY SERVICES . CORP. 

Numero matricule de la societe (Ontario) 

001402918 

is a corporation incorporated, 
amalgamated or continued under 
the laws of the Province of Ontario. 

The corporation came into existence on 

est l!ne societe constituee, prorogee ou nee 
d'une fusion aux termes des lois de la 
Province de !'Ontario. 

La societe a ete fondee le 

APRIL 13 AVRIL, 2000 

and has not been dissolved. et n'est pas dissoute. 

Dated Fait le 

J U LY 3 1 J U I L L ET , 2 0. 1 2 

~ · ~ 

Director 
Directrice 

The Issuance of this certifcate In electronic fonn ls atJthor1zed by tho Mmtstry of Government Saivlcas. 

La d~livranoe du present certiflcat sous fonne ~ectronlque est autoriseo pat le Ministers des Serv!css gouvernementaux. 
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EXHIBIT "D" 

RESOLUTION 

C: 



COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

The following resolutions, signed by all the directors of the Corporation, are hereby 
passed pursuant to the provisions of the Business Coryoratiorrs Act (Ontario) (the "Act''): 

WHEREAS The Corporation of the Tovm. of Collingwood (the "Vendor"), is the 
registered and beneficial owner of 5,101,640 common shares in the capital of the Corporation; 

AND WHEREAS all of the issued and outstanding shares of Collus Power Corp. 
("Collus"), Callus Solutions Corp. ("Solutions"), and Collus Energy Corp. ("Energy", and 
together with Collus and Solutions, the "Subsidiaries") are owned by the Corporation; 

AND \VHEREAS pursuant to a request for proposals issued by Callus on October 4, 
2011, the Vendor wishes to enter into a strategic partnership arrangement with PowerStream Inc. 
(the "Purchaser") whereby the Purchaser will purchase 50% of the issued and outstanding 
shares in the capital of the Corporation in order to provide the Corporation and its Subsidiaries 
with cost-effective resources in a range of areas, including engineering, constructions, call 
center, etc.; 

AND WHEREAS the Vendor wishes to · sell and the Purchaser wishes to purchase 
2,550,820 common shares (the "Purchased Shares") in the capital of the Corporation; 

C:: AND V\IHEREAS it is expedient and in the best interests of the Corporation to enter into 
a share purchase agreement (the "Share Purchase Agreemenf') among the Vendor, the 
Purchaser and the Subsidiaries relating to the sale of the Purchased Shares to the Purchaser; 

AND WHEREAS it is also expedient and in the best interests of the Corporation to enter 
into a unanimous shareholders agreement (the "Shareholders Agreement") with the Vendor and 
the Purchaser, together with any ancillary transactions contemplated by the Share Purchase 
Agreement or the Shareholders Agreement; 

NOW THEREFORE BE IT RESOLVED THAT: 

SHARE PURCHASE AGREEMENT AND TRANSFER OF SHARES 

l. The Corporation is hereby_ authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Corporation, the Vendor, the 
Purchaser and the Subsidiaries, dated ~tel b · 2012, relating to the sale of the 
Purchased Shares by the Vendor to the P Chaser, substantially in the form as provided to 
the directors. 

2. The transfer of the Purchased Shares from the Vendor to the Purchaser pursuant to the 
Share Purchase Agreement be and is hereby approved. 

CPS0006971 
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UNANIMOUSSHAREROLDERSAGREEl\1ENTAND 
ANCILLARY TRANSACTIONS 

The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Shareholders Agreement, dated ~ l.it 3/ 2012, among the 
Corporation, the Vendor and the Purchaser, substantiai1y in e form as provided to the 
directors. 

The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement or the Shareholders Agreement. 

GENERAL 

5. Any director or officer of the Corporation is hereby authorized and directed for and on 
behftlf of the Corporation to execute (whether under corporate seal or otherwise) arid. 
deliver the Share Purchase Agreement and the Shareholders Agreement. 

6. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whether under 
corporate seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in his or her sole discretion determine to be 
necessary, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated by the Share Purchase Agreement and the Shareholders 
Agreement, the doing of such acts and things and the execution and delivery of all such 
documents, instruments and agreements b.eing conclusive evidence of such 
determination. 

7. These resolutions may be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall constitute one and the same instrument and notwithstanding 
the date of execution shall be deemed to bear the date as set forth below. 

DATED the Ls+ day of ~ oi-d.- , 2012. 

~~ 
Dean Muncaster 

11836548.3 
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UNANIMOUSSHAREHOLDERSAGREEMENTAND 
ANCILLARY TRANSACTIONS 

The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Shareholders Agreement, dated ~Lt':i 3 I 2012, among the 
Corporation, 1he Vendor and the Purchaser, substanti~ y in the form as provided to 1he 
directors, 

The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement or the Shareholders Agreement 

GENERAL 

5. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to execute (whether under corporate seal or otherwise) and 
deliver the Share Purchase Agreement arid.the Shareholders Agreement. 

6. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such ac~ and 1h:ings and to execute (whether under 
corporate, seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in his or her sole discretion determine to be 
necessary, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated ·by the Share Purchase Agreement and the Shareholders 
Agreement, 1he .doing of such acts and things and the executioo and delivery of all such 
documents, instruments and agreements being conclusive evidence of such 
determination. 

7. These resolutions m:ay be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an original, and such 
counterpart.<i together shall constitute one and the same .instrument and notwithstanding 
the date of execution shah be deemed to bear the date as set forth below . 

DATED the ls-t- . day of t{. o...rcL , 2012. 

Mike Edwards Joan Pajunen 

Douglas Garbutt 
~,_7(U£C~ 

D uncaster 

Sandra Cooper 

11836548.3 
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COLLINGWOOD UTILITY SERVICES CORP. 
(the "Corporation") 

The following resolutions signed by the sole shareholder of the above corporation entitled to vote 
thereon) are hereby passed pursuant to the provisions of the Business Corporations Act (Ontario): 

WHEREAS pursuant to By-law 2012-011 date.cl Janll81'Y 23, 2012, the sole shareholder of the 
Corporation, The Corporation of the Town of Collingwood (the "Town" or "Vendor"), approved a 
transaction (the "Transaction") wherein the Town will sell 50% of its shares in the issued capital of 
the Corporation to PowerStream Inc. (the "Purchaser"); 

AND. WHEREAS all of the issued and outstanding shares of Coll us Power Corp. ("Collus"), 
Collus Solutions Corp. ("Solutions"), and Collus Energy Corp. ("Energy'', and together with Collus 
and Solutions, the "Subsidiaries") are owned by the Corporation; 

AND· "WHEREAS the Vendor wishes to sell and the Purchaser wishes to purchase 2,550,820 
common shares (the "Purchased Shares") in the capital of the Corporation; 

AND WHEREAS to facilitate the completion of this Transaction, the Town has, including 
without limitation, authorized execution of a share purchase agreement (the "Share Purchase 
Agreelllenf') and a unanimous shareholders agreement (the "Shareholders Agreement''), with such 
changes as may be considered reasonable, and to execute all documentation necessary to effect the 
sale of the Purchased Shares to the Purchaser; 

NOW THEREFORE BE IT RESOLVED, AS A SPECIAL RESOLUTION, THAT: 

SHARE PURCHASE AGREEMENT AND TRANSFER OF SHARES 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Corporation, the Vendor, the 
Purchaser and the Subsidiaries, dated ~o+-cL lo 2012, relating to the sale of the Purchased 
Shares by the Vendor to the Purchaser,Uktan.tially in the form as provided. to the directors. 

2. The transfer of the Purchased Shares from the Vendor to the Purchaser pursuant to the Share 
Purchase Agreement be and is hereby approved. 

UNANIMOUS SHAREHOLDERS AGREEMENT AND 
ANCILLARY TRANSACTIONS 

3. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Shareholders Agreement, dated _·Jui~ 31 _. _ 2012, among the 
Corporation, the Vendor and the Purchaser, substantially in the torm as provided to the 
directors. 

4 . The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement or the Shareholders Agreement. 

CPS0006971 
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. . ·. GENERAL 

5.. .Any .director ~·officer of #le C.orporation ,is hereby authorized and di1'ected fqr and on behalf 
· · ., __ . of the ¢orporation to execute (whether under corp_brate seal or otherwh;e) and deliyer the . 

.. ·Share Purchase Ag(eerrient·and t11e Shareholders Agreen~ent. . . . . . . . . .. ·.• . . 

6. Any:directo1· or offi~r of.the. Corporatiol} is hereby autho:rized and_:directed fdr a~d on behalf 
:-. .... , ... : . ·" . :: .. : .. _ · . . . .. . · of tl~~ G.Qrpar~ion to .. 4~_8.µ, ~tich.a~~ ariq .tW~g~ !-u.l<l .t~ ~xe.~q~Y (~~-~t!:J.-~~-u_n,-~~· c~1:p~rate,seal . 

-: .. · ". · . · . or.otherwise)'and deliver ruiy and all" sucli fuither documents, i_ruitruments and agreements as 
. .·· . thaf ~lrectot or_of.fice1: m~y in his or her sole. discretion determinefo ~e neeessary, appropriate 

.:· .. : '-.:.·: .. ol; desirable i~:· o_rder to .facilitate the completion cif the transa~ions and other matters 
: : . co~ternplated by .the·,Shru:e·.Pui·chase Agreement an~ the .. Sh~eholders Agreement,. the doing 
. . ofs~ch acts and things fi!ld the execution an_d. ~elive1y. of all such documentsl instruments.and 

agL:eements ·being condusive eyidence of such determination. · . . 

7. Thes~-resolutions ·~~Y' b~ sigued 1~- one ~~r. more· counte~pruts, -~!1d :vi~ facsfuille, ~~may be 
· necessary, ea.cl{ of which so signed shall be deemed to be an original; and such counterparts 
togetl)er s.hall · consf:ih1te one ·-and." the. s~e instrument and notwithstanding· the date· of 
·executiori shall be deemed to.bear the date as set fort~ below. · · 

·.. DA;ED as 6r th~ Ii~ ':day of iJ &~ 
·.- . . .- .· l" . 
. . 

• 2012. 

T.HE CORPORATION OF THE TOWN OF 
CO 1 WOOD . 

. . , 
' 

. ·. , 
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EXHIBIT "E" 

INCUMBENCY 

The individuals listed below are the duly appointed officers of the Corporation and each such 
officer holds the office set forth opposite her/his name. 

Name Title(s) 

Edwin Houghton President and CEO 

Timothy Fryer CFO and Treasurer 

Pamela Hogg Secretary 

12157343.3 
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TO: 

AND TO: 

AND TO: 

RE: 

OFFICER'S CERTIFICATE 

POWERSTREAM INC. 

GOWLING LAFLEUR HENDERSON LLP 

AIRD & BERLIS LLP ("A&B") 

Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by 
PowerStream Inc. from The Corporation of the Town of Collingwood (the 
"Town") pursuant to the share purchase agreement, dated the 6th day of 
March, 2012 (the "Share Purchase Agreement") 

Capitalized terms used herein have the meanings asctibed thereto in the Share Purchase 
Agreement. 

I, SANDRA COOPER, Mayor of the Town, hereby certify on behalf of the Town and 
not in a personal capacity, as follows : 

1. The undersigned holds the office specified above and as such is familiar ·with the business 
and affairs of the Town. 

2. This certificate is given with the knowledge, among other things, that it will be relied 
upon by A&B for the purposes of an opinion (the "Opinion") to be delivered by A&B in 
connection with the execution and delivery of the Share Purchase Agreement and such other 
docl..unents as contemplated thereunder (all of the foregoing shall be collectively referred to as 
the "Documents"). 

3. I have read and am familiar with the provisions of the Documents. 

4. The Town has been incorporated under the Municipal Act (Ontario) (the "Act") and has 
not been dissolved under the Act or any other statute, and the Town has not received any notice 
of any action or proceeding, threatened or otherwise, which could have the effect ot: or which 
might result in, the winding-up, dissolution or any other termination of the existence of the 
Town. The Town is up-to-date in the :filing of all returns required by governmental authorities, 
including under corporate and tax legislation, and has not received any notice or letter or other 
document stating that the Town is in default with respect to any filings, registrations, 
declarations, consents, orders or approvals required to be made or obtained by it. 

· 5. As of the date hereof, the Town has not: 

(a) committed an act of bankruptcy, or proposed a compromise or arrangement to its 
creditors generally; 

(b) had any petition for a receiving order in bankruptcy filed against it; 

CPS0006971 
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(c) made a voluntary assignment in bankruptcy; or 

(d) taken any proceeding to have itself declared bankrupt. 

6. No proceedings have been taken or are pending (i) to amend the constating documents of 
the Town; (ii) to terminate its existence; or (iii) to change its corporate existence in any way, nor 
is the Town in the course of being continued, amalgamated, reorganized, liquidated, wound-up 
or dissolved. 

7. The Town is not in default in complying with any material provisions of tax laws 
applicable to it nor has it received notice of any proceedings to cancel its certificate of 
incorporation or otherwise to terminate its existence. The Town is not a non-resident of Canada 
for the purposes of the Income Tax Act (Canada). 

8. I have witnessed the execution of all of the Documents to which the Town is a party, and 
all of the Documents have been duly signed by an authorized signing person of the Town. The 
Documents have been unconditionally delivered to the other pa1ties thereto with the intention of 
the Town being to create a binding agreement between the Town, as the case may be, and the 
other parties to the Documents pmsuant to which the Town intends to be bound thereby. 

9. There is no litigation, arbitration or other judicial or regulatory proceeding pending or 
threatened by or against the Town or its assets or the representatives of the Town (in such 
capacity) before any court or any governmental authority. 

10. Attached hereto as Exhibit "A" is the by-law (the ''By-law") of the Town, passed by the 
Council of the Town on the 23rd day of January 2012, relating to the Share Purchase Agreement, 
including any ancillary documents contemplated by the Share Purchase Agreement, and as of the 
date hereof: such by-law is in full force and effect unamended. There are no agreements or by­
laws to which the Town is a patty or to which the Town is subject, nor, to the best of my 
knowledge and belief, laws, rules or regulations, to which the Town is subject, that limits or 
restricts the Town's capacity or ability to enter into the transactions contemplated by the Share 
Purchase Agreement or the Shareholders Agreement. 

11. Attached hereto as Exhibit "B" is an incumbency certificate containing genuine specimen 
signatures of those duly elected or appointed representatives of the Town authorized to execute 
the Share Purchase Agreement, Shareholders Agreement and undertake any ancillary documents 
related thereto. The persons whose names appear in Exhibit "B" are duly elected or appointed 
representatives of the Town, holding the office or offices set fo1th opposite their names, and the 
signatures set forth opposite the names of such persons, as applicable, are their genuine 
signatures. 

12. The Town has the municipal and corporate power and capacity to own property and 
assets, to carry on its mandate and to execute, deliver and perform its obligations under the Share 
Purchase Agreement and the Shareholders Agreement. 

13. The Town has taken all necessary municipal and corporate action to authorize the 
execution and delivery by it of each of the Share Purchase Agreement and the Shareholders 
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Agreement and the performance of its ob1igations under the Share Purchase Agreement and the 
Shareholders Agreement. 

14. The Town has duly executed and delivered each of the Share Purchase Agreement and 
the Shareholders Agreement. 

15. No authorization, consent, permit, exemption or approval of, or filing with or notice to, 
any governmental agency or authority, or any regulatory body, court, tribunal having legal 
jurisdiction in Ontario is required in connection with the execution and delivery by the Town of 
the Share Purchase Agreement or the Shareholders Agreement or the consummation of the 
transactions contemplated by the Share Purchase Agreement or the Shareholders Agreement, 
other than the approval of the Ontario Energy Board, and those set forth in Schedule 4.l(l)(c) of 
the Share Purchase Agreement, which have been obtained, made or waived in accordance with 
the terms of the Share Purchase Agreement. · 

16. Each of the Share Purchase Agreement and the Shareholders Agreement constitutes a 
legal, valid and binding obligation of the Town enforceable against it in accordance with its 
terms. 

17. The execution and delivery by the Town, and the consummation of the transactions 
contemplated by, the Share Pmchase Agreement and the Shareholders Agreement do not breach 
or result in a default under the By-law or any laws, statues or regulations applicable in Ontario to 
which the Town is subject. 

[Tlie rest of this page has been intentionally left blank.] 
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DATED the5J~ day of Ju4 , 2012. 
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EXHIBIT "A" 

BY-LAW 
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BY-LAW No. 2012-011 
Of THE 

CORPORATION OF THE TOWN OF COLLINGWOOD 

BEING A BY-LAW TO AUTHORIZE THE ENTERING INTO AND EXECUTION 
OF A SHARE PURCHASE AGREEMENT RESPECTING THE SALE OF THE 

SHARES OF THE TOWN OF COLLINGWOOD (THE "TOWN") IN 
COLLINGWOOD UTILITY SERVICES CORP. ("CUS") TO POWERSTREAM 

INC., A SHAREHOLDERS AGREEMENT IN RESPECT OF CUS AND 
RELATED MA TIERS 

WHEREAS GUS is wholly owned by the Town; 

AND WHEREAS each of Callus Power Corp. ("Collus"), Callus Energy Corp. ("Energy") and 
Callus Solutions Corp. ("Solutions") is a wholly owned subsidiary of GUS (collectively, 
Callus, Energy and Solutions are referred to as the !'Subsidiaries"); 

AND WHEREAS the Town, as the sole shareholder of CUS, wishes to approve a 
transaction (the "Transaction") wherein the Town will sell 50% of its shares in the issued 
capital of CUS (the "Shares") to PowerStream Inc. {"PowerStream"), pursuant to a share 
purchase agreement (the "Share Purchase Agreement") and enter into an agreement 
respecting the governance, shareholdings and related matters of and regarding CUS (the 
"Unanimous Shareholders Agreement"), each of the draft Share Purchase Agreement and 
the Unanimous Shareholder Agreement having been provided to Council and approved by 
GUS; 

AND WHEREAS it is in the interest of the Town and GUS to enter into the Share Purchase 
Agreement, to approve the Transaction contemplated thereby, and following the fulfillment 
of and completion of certain conditions precedent set out therein, sell the Shares and enter 
into the Unanimous Shareholders Agreement, 

NOW THEREFORE COUNCIL OF THE CORPORATION OF THE TOWN OF 
COLL/NGWO.OD_ENIACTS_AS_EOLLO.WS:_______ _ ___ _ ...... _ ··-·-··-·---- _ --- · 

1. T' 
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ENACTED AND PASSED this 23rd day of January, 2012. 

MAYOR 

CLERK 
11741870.5 
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EXHIBIT "B" 

INCUMBENCY 

The individuals listed below are the duly elected and appointed representatives of the Town and 
each such officer holds the office set forth opposite her/his name. 

Name Title(s) Signatures 

Sandra Cooper Mayor 

Sara Almas Clerk 

12222154.4 
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TO: 

AND TO: 

AND TO: 

RE: 

OFFICER'S CERTIFICATE 

POWERSTREAM INC. 

GOWLING LAFLEUR HENDERSON LLP 

AIRD & BERLIS LLP 

Purchase of 2,550,820 shares in Collingwood Utility Services Corp. by 
PowerStream Inc. (the "Purchaser") from The Corporation of the Town of 
Collingwood (the "Vendor") pursuant to the share purchase agreement, 
dated the 6th day of March, 2012 (the "Share Purchase Agreement") 

Capitalized terms used herein have the meanings ascribed thereto in the Share Purchase 
Agreement. 

I, EDWIN HOUGHTON, President and Chief Executive Officer of COLLUS Power 
Corp. (the "Corporation"), hereby certify on behalf of the Corporation, without personal 
liability, as follows: 

1. The undersigned holds the office specified above and as such is familiar with the business 
and affairs of the Corporation. 

2. This certificate is given with the knowledge, among other things, that it will be relied 
upon by A&B for the purposes of an opinion (the "Opinion") to be delivered by A&B in 
connection with the execution and delivery of the Share Purchase Agreement and such other 
documents as contemplated thereunder (all of the foregoing shall be collectively referred to as 
the "Documents"). 

3. I have read and am familiar with the provisions of the Documents. 

4. The Corporation has been incorporated under the Business Corporations Act (Ontario) 
(the "Act") and has not been dissolved under the Act or any other statute, and the Corporation 
has not received any notice of any action or proceeding, threatened or otherwise, which could 
have the effect of, or which might result in, the winding-up, dissolution or any other termination 
of the existence of the Corporation. The Corporation is up-to-date in the filing of all returns 
required by governmental authorities, including under corporate and tax legislation, and has not 
received any notice or letter or other document stating that the Corporation is in default with 
respect to any filings, registrations, declarations, consents, orders or approvals required to be 
made or obtained by it. 

5. As of the date hereof, the Corporation has not: 

(a) committed an act of bankruptcy, or proposed a compromise or arrangement to its 
creditors generally; 
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(b) had any petition for a receiving order in bankruptcy filed against it; 

( c) made a voluntary assignment in bankruptcy; or 

(d) taken any proceeding to have itself declared bankrupt. 

6. No proceedings have been taken or are pending (i) to amend the constating documents of 
the Corporation; (ii) to tenninate its existence; or (iii) to change its corporate existence in any 
way, nor is the Corporation in the course of being continued, amalgamated, reorganized, 
liquidated, wound-up or dissolved. 

7. The Corporation is not in default in complying with any material provisions of tax laws 
applicable to it nor has it received notice of any proceedings to cancel its certificate of 
incorporation or othenvise to terminate its existence. The Corporation is not a non-resident of 
Canada for the purposes of the Income Tax Act (Canada). 

8. I have either executed or witnessed the execution of all of the Documents to which the 
Corporation is a party, and all of the Documents have been duly signed by an authorized signing 
person of the Corporation. The Documents have been unconditionally delivered to the other 
parties thereto with the intention of the Corporation being to create a binding agreement between 
the Corporation, as the case may be, and the other parties to the Documents pursuant to which 
the Corporation int~nds to be bound thereby. 

9. There is no litigation, arbitration or other judicial or regulatory proceeding pending or 
threatened by or against the Corporation or its assets or the officers or directors of the 
Corporation (in such capacity) before any court or any governmental authority. 

10. Attached hereto as Exhibit "N' .is a true and complete copy of the articles of 
incorporation and articles of amendment of the Corporation (together, the "Articles''), which 
Articles have not been further amended, modified or supplemented and are in full force and 
effect as of the date hereof 

11. Attached hereto as Exhibit "B,, is a true and complete copy of the by-laws of the 
Corporation (the ''By-laws"). The By-laws comprise all of the by-laws of the Corporation which 
have not been repealed. As of the date hereof, the By-laws are in full force and effect, have not 
been amended and neither the directors nor the shareholders of the Corporation has passed, 
confirmed or consented to any resolutions amending or varying the By-laws. 

12. Attached hereto as Exhibit "C" is a true and complete copy of a certificate of status 
certifying as to the status of the Corporation, dated as of the date hereof. 

13. Attached hereto as Exhibit "D'' is a true and correct copy of the resolution of the board of 
directors of the Corporation, relating to the Share Purchase Agreement, including any ancillary 
documents contemplated by the Share Purchase Agreement, and as of the date hereof, such 
resolution is in full force and effect unamended. There are no shareholders directions or 
agreements, resolutions, or other agreements to which the Corporation is a party or to which the 
Corporation is subject, or, to the best of my knowledge and belief, laws, rules or regulations, to 
which the Corporation is subject, that limits or restricts the Corporation) s capacity or ability to 
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enter into the transactions contemplated by the Share Purchase Agreement or the Shareholders 
Agreement. 

14. Attached hereto as Exhibit "E" is an incumbency certificate containing genuine specimen 
signatures of the officers authorized to execute the Share Purchase Agreement, Shareholders 
Agreement and any ancillary documents related thereto. The persons whose names appear in 
Exhibit "E" are duly elected directors or ·appointed officers of the Corporation, holding the office 
or offices set forth opposite their names, and the signatures set forth opposite the names of such 
persons, as applicable, are their genuine signatures. 

15. The Corpor~tion has the corporate power and capacity to own property and assets, to 
carry on business and to execute, deliver and perform its obligations under the Share Purchase 
Agreement:and the Shareholders Agreement. 

16. The Corporation has taken all necessary corporate action to authorize the execution and 
delivery by it of each of the Share Purchase Agreement and the Shareholders Agreement and the 
performance of its obligations under the Share Purchase Agreement and the Shareholders 
Agreement. 

17. No authorization, consent, permit, exemption or approval of, or filing with or notice to, 
any governmental agency or authority, or any regulatory body, court, tribunal having legal 
jurisdiction in Ontario is required in connection with the execution and delivery by the 
Corporation of the Share Purchase Agreement or the Shareholders Agreement or the 
consummation of the transactions contemplated by the Share Purchase Agreement or the 
Shareholders Agreement, other than the approval of the Ontario Energy Board, and those set 
forth in Schedule 4.1 (l)(c) of the Share Purchase Agreement, which have been obtained, made or 
waived in accordance with the terms of the Share Purchase Agreement. 

18. The execution and delivery by the Corporation, and the consummation of the transactions 
contemplated by, the Share Purchase Agreement and the Shareholders Agreement do not breach 
or result in a default under the constating documents of the Corporation or, to the best of my 
knowledge and belief, any laws, statues or regulations applicable in Ontario to which the 
Corporation is subject. 

[The rest oft/tis page ltas been intentionally left blank.] 
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DATED the 3\s! day of jqb\ , 2012. 

C~· 
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c~ EXHIBIT "A" 

ARTICLES 

c, 
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For Minlst?f10Q1Y. , A l'llsage exc/ m1Mn1.tdry of 
· , Consumer and 
Onta'r10 Commercial Relations 

Mlnistere de 
la Consommation 
et du Cl'mmerce 

Ontario Corporation Number 
Num6ro de la compagnie en Ontario 

1402919 
CERTIFICATE CERT!FtCAT 

/ This is to certiiy that these Cecf ~·crH1 ir: ;ue les !Jiesents 
statuts erJrent en vigueur Je 

Form 1 
Business 

Corporations 
Act 

Fcxmu/e 
nu!OOro 1 
Loi sur Jes 

compagnles 

ertits·APR~LUve ol 3 AVRIL, 2000 
C..••rtPfl'• ..a.. .... ,_ •••• ~f)a~• D-•-•••t•••-••••••••··-· .... . ... ........ -o..A,o .. _,,., ..... .. ~.,. • 

• 
~~ J:>. t~ 

ARTICLES OF INCORPORATION 
STA TUTS CONSTITUT/FS 

1. The name of the corporation is: Denomination sociale de la compagnie: 

ITlllTI l'ITITI nTn 1111111111111 
2. The address of the registered office is: Adresse du siege social: 

43 STEWART ROAD, P . O. BOX 189 

(Street & Number or R.R. Number & if Mliti-Office Building give Room No.) 
(Rue et numero ou numero de la R.R. et, s11 s'agit Mlfice a bureaux, numero du bureau) 

COLLINGWOOD, ONTARIO 

CPS0006971 

1. 

(Name of Municipa6ty or Post Office) 
(Nom de la municipalite ou du bureau de poste) 

(Postal Code/Code pastaO 

~ c ./ OYE ll. OURHAM 
Corpornlian 

form•-Otl-Di•k 

3. Number (or minimum and maximum number) of 
directors is: 

Nombre (ou nombres minimal et maximal) 
d'adminlstrateurs: 

THREE '-(3) 

4. The first director(s) is/are: 

First Name, initials and surname 
Prenom, initiales et nom de famille 

TERRY WAYNE GEDDES 

CARMAN KEITH MORRISON 

ROBERT ARTHUR DAVEY 

Premler(s) administrateur(s): 

Address for service, giving Street & No. or R.R. No., 
Munlcif?ality and Postal Code 
Domietle etu, y compris la rue et le numero, le numero 
de la R.R., ou le nom de la municipa/ite et le code postal 

Resident 
Canadian 
State 
Yes or No 
Resident 
Canadien 
Oui!Non 

Yes 

Yes 

Yes 
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Form 1 
Business 

Corporations 
Act 

Fonnule 
numero 1 
Loisurles 

compagnles 

.·· DYE & DURHAM 
CorporaUon 

Form•-On·Dlsk 

5. Restrictions, If any, on business the corporation 
may carry on or on powers the corporation may 
exercise. 

None. 

6. The classes and any maximum number of shares 
that the corporation is authorized to issue: 

CPS0006971 

Limites, sW ya lieu, imposees aux activites commerciales 
ou aux pouvoirs de la compagnie. 

2. 

Categories et nombre maximal, s '11 y a lieu, d'actions que 
la compagnie est autorisee a emettro: 

The Corporation is authorized to issue an unlimited number of common shares. 
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Form 1 
Business 

Corporations 
Act 

Formu/e 
numero 1 
Loi surles 

compagnles 

c,..-DYE & DURHAM 
Corporation 

Fccm•-On·Dilk 
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7. Rights, privileges, restrictions and conditions (if 
any) attaching to each class of shares and directors 
authority with respect to any class of shares which 
may be issued in series: 

A. Voting Rights 

Droits, privileges, restrictions et conditions, s'il y a lieu, 
rattaches a chaque categorie d'actions et pouvoirs des 
administrateurs relatifs a chaque categorie d'actions qui 
peut etre emise en serie: 

The holders of the co:mmon shares shall be entitled to receive notice of and 
to attend and vote at all meetings of the shareholders of the corporation, 
and each such share shall confer the right to one vote in person or by proxy 
at all meetings of shareholders of the corporation. 

B. Dividends 

~;t~:r~:i~1~t1~1i~!i~~1~~~~~i~'.~:~1~i~~~~~~rii~1~:i; 
p~:i; .. _':.,sp.l,l._:t."~ . . :o;.: ... ~µ~J1 .. : ; ,\:lAfr.~g~:i;iQ..- ; ,'~.h?:;l.J;:, '.'b,f,'l.,\··determined by the directors of the 
·;;o--rporabon at the ·ti-me· of dechratlon .· 

C. Return of Cap:i. tal 

In t he event of the liquidation, dissolution or winding up of the corporation 
or oth er distribution of its assets among t he shareholders by way of 
repayment capital, whether voluntary or involuntary, the holders of the 
co:nunon shares shall be entitled to receive the remaining property of the 
corporation. 

3. 
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Form 1 
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Corporations 
Act 

Formufe 
numero 1 
Lnl SJJr Tes 

compagnies 

C'-"' 
. DYE & DURHAM 

Carporai;on 
Forms-On-Disk 
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8. The issue, transfer or ownership of shares is/is not 
restricted and the restrictions (if any) are as foUows: 

L'emission, le transferl ou la propriete d'aotions est/n'est 
pas restrointe. Les restrictions, s'il y a lieu, sont /es 
suivantes: 

No share or shares of the corporation shall at any time be issued or 
transferred to any person without (a) the consent of the directors to be 
signified by a resolution passed by the board or by an instrument or 
instruments in writing signed by a majority of the directors, and {b) the 
consent of the shareholders of the corporation to be signified by resolution 
passed by the shareholders or by an instrument or instruments in writing 
signed by the holders of the shares of the corporation representing a 
majority of the votes attributable to all of the issued and outstanding 
shares of the corporation. 

4. 
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Form 1 
Business 

Corporations 
Act 

Formula 
numero 1 
Loisurl~ 

compagnias 

c .. ~ OYE&.DURHAM 

CorporaUon 
F orms..On·Dlsk 
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9. Other provisions, (if any, are): Autres dispositions, s 'i/ y a lieu: 

1. That the number of shareholders of the corporation, exclusive of 
persons who are in its employment and exclusive of persons who, having been 
formerly in the employment of the corporation, were, while in that 
employment, and have continued after the termination of that employment to be 
shareholders of the corporation, is limited to not more than .fifty (50), two 
(2) or more persons who are the joint registered owners of one (1) or more 
shares being counted as one (1) shareholder . 

2. Any invitation to the public to subscribe for securities of the 
corporation is prohibited. 

3. Subject to any borrowing power r estrictions in a unanimous shareholder 
agreement, as defined in the Business Corporations Act (Ontario), the board 
of directors ma y from time to time on -behalf of the corporation, in such 
amounts and on such terms as it deems expedient: 

a) borrow money on the credit of the corporation; 

b) 

c) 

d) 

issue, reissue, sell or 
evidences of indebtedness 
secured or unsecured; 

pledge bonds, 
or guarantee 

deb entures , notes 
of the corporation, 

or other 
whether 

to the extent permitted by the Business Corporations Act, 
guarantee on behalf of the corporation to secure performance 
present or future indebtedness, liability or obligation of any 
and 

give a 
of any 

person; 

mortgage, hypothecate, pledge or otherwise create a security interest 
in all or any currently owned or subsequently acquired real or 
personal, movable or immovable, property of the corporation including 
book debts, rights, powers, franchises and undertakings, to secure any 
such bonds, debentures, notes or other evidences of indebtedness, 
liability or obligation of the corporation. 

of the 

5. 
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DYE & OtJRHAM 
Corporation 

FOfllls-On-Dislc 

1 O. The names and addresses of the incorporators are 
Norn et adresse des fonda.teurs 
First name, initials and last name or corporate name 
Prenom, lnitiale et nom de fami1/e ou denomination 
sooiale 

TERRY WAYNE GEDDES 

CARMAN KEITH MORRISON 

ROBERT ARTHUR DAVEY 

These articles are signed in duplicate. 

CPS0006971 

Full address for service or address of registered office or 
of principal place of business·giving Street & No. or R.R. 
No., municipality and postal code 
Domicile elu, adresse du siege social ou adresse de 
l'etablissement principal, y compris la roe et la numero, le 
numero de la R.R., le nom de la municipalit6 et le code 
postal 

Les presents statuts sont sign es en double exemplaire. 

6. 

Signatures of incorporators I Signatures des fondateurs 

' 
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·Form 3 
Bvsiness 
Corpora lions 
Act 

Form\Jf~ 3 
Lolsur1es 
socl~tes par 
acb'ons 

07119 (2011/05) 

For Ministry Use Only 
A fusage exclus~ du mlnistere 

Ontario Coiporatlon Number 
Num~ro de la societe en Ontario 

M1n1s1ere des Ministry of 

"::> ?overnment ~erv:_7es Se1Vlces gouvernomentaux 1402919 

Ontano ·. : '-
CE RT I Fl CATE· 
Thls ls to certify thal these articles 
are effective on 

CE RTIFl.CAT 
Ceci certi!ie que tes presents staluts 
entrant eh vigueur le 

.... f.§§!3~:~.'3Y .. ? .. ~ ... f..sY.B.~§B. ..... ~.a12 ............. . 
/(. .· 

Dlre<;tor I Directr.i 
eusiness·corporelions.Act I Lo( s,ur 1 socletes.par·actloris 

ARTICLES OF AMENDMENT 
STATUTS DE MODIFICATION 

1. The name of the corporation is: (Set out In BLOCK CAPITAL LETIERS) 
Denomination sociale actuelle de la societe (ecrire en LETTRES MAJUSCULES SEULEMENT): 

c 0 L L u s p 0 w E R c 0 R p . 

2. Tue name of the corporation Is changed to (if applicable ): (Set out In BLOCK CAPITAL LElTERS) 
Nouvelle denomination soclale de la soclele {s'H ya lieu) (ecrire en LETTRES MAJUSCULES SEULEMENT): 

3. Date of incorporationlamalgamatlon: 
Date de !a constitution ou de la fusion : 

2000/04/13 
(Year, Month, Day) 
(annee, mo!s, Jour) 

I 

I 

4. Complete only If there is a change in the number of directors or the minimum I maximum number of directors. 
II fuut remplircette partie seulement si le nombre d'adminlstrateurs ou si le nombre minimal ou maximal 
d'admlnistrateurs a change. 

Number of directors is/are: 
Nombre d'admlnistrateurs : 

Number 
Nombre 

or 
OU 

minimum and maximum number of directors is/are: 
nombres minimum et maximum d'adminislrateurs: 

minimum and maximum 
minimum et maximum 

1 20 
5. The articles of the corporation are amended as follows: 

Les sta.tuts de !a soc!ete son! moditres de la fa900 sulvante : 

See Page IA attached hereto and forming part hereof. 

CPS0006971 
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1A 

BY ADDING to the Articles the following provisions with respect to the number of directors of the 
Corporation: 

The number (or minimum and maximum number) of directors is: 

"a minimum ofl and a maximum of20". 



c 07119 (2011105) 

6. The amendment has been duly authorized as required by sections 168 and 170 (as appllcable) of the Business 
Corporations Act. 
La modification a ete dument autorisee conformement aux articles 168 et 170 (selon le cas) de la Loi sur /es 
societes par actions. 

7. The resolution authorizing the amendment was approved by the shareholders/directors (as appficable) ofthe 
corporatlon on 
Les acUonnaires ou les adminis1rateurs (selon le cas) de la sociem on! approuve la resolution autolisant la 
modification le 

2012/01/23 
(Year, Month, Day) 
(annee, mols, ]our) 

These articles are signed In duplicate. 
Les presents statuts sont sign es en double exempla ire. 

COLL US POWER CORP. 

(Print name of corporaUon from Article 1 on page 1) 
(Veuille:z &air le nom de la societe de rar1lc!e un a la page ime). 

(Signalure) 
(Signature) 

Edwin Houghton 

President 
(OescrlpUon of Office) 
{Fonctlon) 

CPS0006971 
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EXHIBIT "B" 

BY-LAWS 

c. 



c:, 

c 

BY-LAWN0.1 

A by-law relating generally to the transaction of the business and affairs of 

COLL US POWER CORP. 

(herein called the "Corporation"). 

BE IT PASSED and made as a by-law of the Corporation as follows: 

1.. Definitions and Interpretation 

1.01 Defmitions 
(1) In ~s by-law, unless there is something in the subject-matter or context inconsistent 

therewith, 

(a) 11 Act" means the Business Corporations Act, R.S.O. 1990, c. B.16, as amended or 
re-enacted from time to time, and includes the regulations made pursuant thereto; 

(b) 11 affiliate11 ~eans an affiliated body corporate, and one body corporate shall be 
deemed to be affiliated with another body corporate if, but only if, one of them is the 
subsidiary of the other or both are subsidiaries of the same body cmporate or each of 
them is controlled by the same person; 

(c) "Articles" means the following as are from time to time in effect in respect of the 
Corporation, namely, the original or restated articles of incorporation, articles of 
amendment, articles of amalgamation, articles of arrangement, articles of 
continuance, articles of dissolution, articles of reorganization, articles of revival, 
letters patent, supplementary letters patent, a special Act and any other instruinent by 
which the Corporation is. incorporated; . · 

(d) 

(e) 

(f) 

(g) 

(h) 

11Auditor11 ·means the auditor of the Corporation; 

"Board" means the board of directors of the Corporation; 

11by-law" means a by-law of the Corporation; 

11 ChairmanoftheBoard", "President", "Vice-Chair'', "Secretary'\ "Treasurer", orany 
other officer means such officer of the Corporation; 

"Coi;nmittee" means a committee appointed pursuant to Section 4.01 oftbis by-law; 

CPS0006971 
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(I) 

(m) 

-2-

"director" means a director of the Corporation; 

"day" means a clear day and a period of days shall be deemed to commence the day 
following the event that began the period and shall be deemed to terminate at 
midnight of the last day of the period except that if the last day of the period falls on 
a Sunday or holiday the period shall terminate at midnight of the day next following 
that is not a Sunday or holiday; 

"employee" means an employee of the Corporation; 

11 number of directors" means the number of directors set out in any unanimous 
shareholder direction; 

"officer" means an officer of the Corporation; 

(m-1) "parent corporation" means Collingwood Utility Services Corp.; 

(n) 

(o) 

"person" includes an individual, sole proprietorship, partnership, rmincorporated 
association, unincorporated syndicate, unincorporated organization, trust, body 
corporate, and a natural person in his capacity as trustee, executor, administrator or 
other legal representative; 

"resident Canadian" means an individual who is, 

(i) a Canadian citizen ordinarily resident in Canada, 

(ii) a Canadian citizen not ordinarily resident in Canada who is a member of 
a class of persons prescribed by the Act for the purposes of the definition 
of 1'resident Canadian", or 

(iii) a pennanent resident within the meaning of the 
Immigration Act, R.S. C. 1985, c. I-2, and ordinarily resident in Canada; 

(p) "shareholder" means a shareholder of the Corporation; 

(q) .. 1spedal resolution" means a: resoltitiori that is ~\)'• 

(i) submitted to a special meeting of the shareholders of the Corporation duly 
called for the purpose of considering the resolution and passed, with or 
without amendment, at such meeting by at least two-thirds of the votes cast, 
or 

(ii) consented to in writing by each shareholder of the Corporation entitled to 
vote at such a meeting or his attorney authorized in writing; 
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"subsidiary11 means in relation to another body corporate, a body corporate which 

(i) is controlled by 

(A) that other, 

(B) that other and one or more bodies corporate each of which is 
controlled by that other, or 

(C) two or more bodies corporate each of which is controlled by that 
other, or 

(ii) is a subsidiary of a body corporate that is that other's subsidiary; 

(i) The Shareholders Direction adopted by Council of the Town of 
Collingwood op. May 29, 2000 to provide direction to the Parent 
Corporation and its subsidiaries; 

(ii) The Approval of Remuneration adopted by Council of the Town of 
Collingwood on June 12, 2000 to provide direction to the Parent 
Corporation and its subsidiaries. 

(2) Subject to the foregoing, the words and expressions herein contained shall have the same 
meaning as corresponding words and expressions in the Act. 

1.02 Interpretation 
In each by-law and resolution, unless there is something in the subject-matter or context inconsistent 
therewith, the singular shall include the plural and the plural shall include the singular and the 
masculine shall include the feminine. Wherever reference is made in this or any other by-law or in 
any special resolution to any statute or section thereof, such reference shall be deemed to extend and 
refer to any amendment to or re-enactment of such statute or section, as the case may be. 

1.03 Headings and table of contents 
The headings and table ofcontents in this by-law are inserted for convenience ofreference only and 
shall not affect the construction or interpretation of the provisions of this by-law. 
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2. General 

2.01 Registered office 
The Corporation may by resolution of the directors change the location of its registered office within 
the municipality or geographic township specified in the Articles. 

2.02 Corporate Seal 
The Corporation may have a corporate seal which shall be adopted and may be changed by resolution 
of the directors. 

2.03 Financial Year 
The directors may by resolution fix the financial year end of the Corporation and the directors may 
from time to time by resolution change the financial year end of the Corporation. 

2.04 
(1) 

Execution .uf:DQcuments 
Instruments in ~ltl~·g.~eqclring execution by the Corporation may be signed on behalf of the 
Corporation by any two of the Chairman, the Vice-Chairman/Secretary, the President and the 
Treasurer, and all instruments in writing so signed. S.qajl. Q~ .~iJ:iffi.ng upon the Corporation 
without any further authorization or formality. The:/bofu-'.~ \~h~f.:'.if.r§.ffi/;tJ#.i~.:"t,g/#m~hPY 

s~:r~~~~'2~,~~1~¥!!J~~~~\~~fj~.ii!{@f~t . 

(2) The corporate seal of the Corporation (if any) may be affixed to instruments in writing signed 
as aforesaid by any person authorized to sign the same or at the direction of any such person. 

(3) The term "instruments in writing" as used herein shall include deeds, contracts, mortgages, 
hypothecs, charges, conveyances, transfers and assignments of property, real or personal, 
immovable or movable, agreements, releases, receipts and discharges for the payment of 
money or other obligations, cheques, promissory notes, drafts, acceptances, bills of exchange 
and orders for the payment of money, conveyances, transfers and assignments of shares, 
instruments of proxy, powers of attorney,, stocks, bonds, debentures or other securities or any 
paper writings. 

(4) Subject to the provisions of Seetion 11.04, the signature or signatures of an officer or 
director, person or persons appointed as aforesaid by resolution of the directors, may, if 
specifically authorized by resolution of the directors, be printed, engraved, lithographed or 
otherwise mechanically reproduced upon all instruments in writing executed or issued by or 
on behalf of the Corporation and all instruments in writing on which the signature or 
signatures of any of the foregoing officers, directors or persons shall be so reproduced, by 
authorization of a resolution of the directors, shall be deemed to have been manually signed 
by such officers or persons whose signature or signatures is or are so reproduced and shall 
be as valid as if they had been signed manually and notwithstanding that the officers, 
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directors or persons whose signature or signatures is or are so reproduced may have ceased 
to hold office at the date of the delivery or issue of such instruments in writing. 

·- ~ 2:os \:i'·::::R1~s~mH~iis\iiif;w1fmiig~~;; · 
(1) A resolution in writing, signed by all the directors entitled to vote on that resolution at a 

meeting of directors or a committee of directors, is as valid as if it had been passed at a 
meeting of directors or such committee of directors. 

(2) Subject to the Act, a resoluti~n in writing signed by all the shareholders entitled to vote on 
that resolution at a meeting of shareholders is as valid as if it had been passed at a meeting 
of the shareholders .. 

(3) Where the Corporation has only one shareholder, or only one holder of any class or series of 
shares, the shareholder present in person or by proxy constitutes a meeting. 

3. Directors 

3.01 General 

( 1) ... Ih~, mm~~~W.~4t:;~?t.im~:~~-~~P.~A~i~~~:::~if~ti§:.'~f::t:~~.:;.c;B~<?l"~tj9:n,~~~~H .}?,r,, ::m~,,)~~4.'P:~\~-YSi". 
BO' · &· .1.i'"suarittcithe Ac· - ?the:Aititle~r·an: · ,UD.filihrious ;:Shareholders 'di""ecr ons0andth<f:b ~-'". 

C· ,\lt~~imP~~ll17eii·+i! roregoirii•ihtB6ara%oi1£;;;ft#~1.ahti~~·· 
(2) The Board shall consist oftbiee diredors!all of whom have been elected by the Parent 

Corporation. 

3.02 Qualification 
(1) The following persons are disqualified from being a director: 

(a) a person who is less than eighteen years of age, 

(b) a person who is of unsound mind and has been so found by a court in Canada or 
elsewhere, 

( c) a person who is not an individual, 

(d) a person who has the status of bankrupt, 

(e) a person appointed by the Parent Corporation who has subsequently ceased to be a 
Director of the said Parent Corporation, and 

(f) a person who subsequent to his or her appointment to the Board becomes a Director 
of the Parent Corporation. 
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(2) 

(3) 

3.03 
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A director is not required to hold shares issued by the Corporation. 

A majority of the directors shall be resident Canadians but where the Corporation has only 
one or two directors, that director or one of the two directors, as the case may be, shall be a 
resident Canadian. 

Election 
Subject to the provisions of the Act and any unanimous shareholders direction, the directors shall 
be elected at the first meeting of shareholders and at each succeeding annual meeting of the 
shareholders. 

3.04 Terlll of office 
The directors of the Corporation in the first instance shall be elected to correspond with his or her 
term as a Director of the Parent Corporation. 

3. 06 Ceasing to Hold Office 
A director c-eases to hold office when 

(a) he dies or, subject to the Act, he resigns; 

(b) he is removed from office in accordance with the provisions of the Act or the 
by-laws; or 

(c) he becomes disqualified from being a director under the Act or by-laws. 

3.07 Resignation of a Director 
Subject to the Act, a director may resign bis office as a director by giving to the Corporation his 
written resignation, which resignation shall become effective at the later of 

(a) the time at which such resignation is received by the Corporation, or 

(b) the time specified in the resignation. 

3.08 Removal 
Subject to the provisions of the Act and any unanimous shareholders direction, the shareholders may 
by resolution at an annual or special meeting of shareholders remove any director or directors from 
office and may by resolution at such meeting elect any person to fill the vacancy created by the 
removal of such director, failing which the vacancy created by the removal of such director may be 
filled by the directors. 

3.09 Vacancies 
(1) · Subject to the provisions of the Act and any unanimous shareholders direction, a quorum of 

directors may fill a vacancy among the directors, except a vacancy resulting from 
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an increase in the number of directors or in the maximum number of directors, as the 
case may be, or 

a failure to elect the number of directors required to be elected at any meeting of 
shareholders. 

(2) A director appointed or elected to fill a vacancy holds office for the unexpired term of his 
predecessor. 

(3) If there is not a quorum of directors, or if there has been a failure to elect the number of 
directors required by the Articles or by Section 3.04, the directors then in office shall 
forthwith call a special meeting of shareholders to fill the vacancy and, if they fail to calI a 
meeting or if there are no directors then in office, the meeting may be called by any 
shareholder. 

(4) Subject to the Articles, where there is a vacancy or vacancies on the board, the remaining 
directors may exercise all the powers of the board so long as a quorum of the board remains 
in office. 

3.10 Remuneration 
Subject to the articles and any unanimous shareholder direction, the directors may fix the 
remuneration of the directors, officers and employees of the Corporation. 

3.11 Power to borrow 
Unless the Articles or a unanimous shareholder agreement otherwise provide, the directors may 
without authorization of the shareholders from time to time 

(a) borrow money upon the credit of the Corporation; 

(b) issue, reissue, sell or pledge debt obligations of the Corporation; 

· (c) subject to the Act, give a guarantee on behalf of the Corporation to secure 
performance of an obligation of any person; and 

(d) mortgage, hypothecate, pledge or otherwise create a security interest in all or any 
property of the Corporation owned or subsequently acquired, to secure any obligation 
of the Corporation. 

3.12 Delegation of power to borrow 
Unless the Articles or a unanimous shareholder agreement othe:rwise provide, the directors may by 
resolution delegate any or all of the powers referred to in Section 3.11 of this by-law to a director, 
a committee of directors or an officer. 
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4. Committees 

4.01 Appointment 
Subject to the Act, the Articles the directors may appoint from their number one or more committees 
and may by resolution delegate to any such committee any of the powers of the directors. 

4.02 Canadian membership 
Except as allowed by the Act, a majority of the members of any committee appointed by the directors 
shall be resident Canadians. 

4.03 Provisions applicable 
The following provisions shall apply to any committee appointed by the directors: 

(a) unless otherwise provided by resolution of the directors, eachmember ofa committee 
shall continue to be a member thereof until the expiration of his term of office as a 
director; 

(b) the directors may from time to time by resolution specify which member of a 
committee shall be the chairman thereof and, subject to the provisions of Section 
4.01 of this by-law, may by resolution modify, dissolve or reconstitute a committee 
and make such regulations with respect to and impose such restrictions upon the 
exercise of the powers of a committee as the directors think expedient; 

( c) the meetings and proceedings of a committee shall be governed by the provisions of 
the by-laws of the Corporation for regulating the meetings aI).d proceedings of the 
board so far as the same are applicable thereto and are not superseded by any 
regulations or restrictions made or imposed by the directors pursuant to the foregoing 
provisions hereof; 

(d) subject to subsection (e), no business shall be transacted at any meeting of a 
committee unless a majority of the members. of such committee present are resident 

· Canadians; 

(e) business may be transacted at any meeting of a committee where ·a ~ajority of 
resident Canadian directors is not present if, 

(i) a resident Canadian director who is unable to be present approves in writing 
or by telephone or other communications facilities the business transacted 
at the meeting; and 

(ii) a majority ofresident Canadian directors would have been present had that 
director been present at the meeting; 
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the members of a committee as such shall be entitled to such remuneration for their 
services as members of a committee as may be fixed by resolution of the directors, 
who are hereby authorized to fix such remuneration; 

unless otherwise provided by resolution of the board, the Secretary of the 
Corporation shall be the secretary of any committee; 

subject to the provisions of Section 4.02 of this by-law, the directors shall fill 
vacancies in a committee by appointment from among their number; and 

unless otherwise provided by resolution of the board, meetings of a committee may 
be convened by the direction of any member thereof. 

5. Meetings of Directors 

5.01 Place of meetings 
Meetings of the board and of any committee may be held at any place inside or outside Ontario. In 
any financial year of the Corporation, a majority of the meetings of the board and a majority of the 
meetings of any committee need not be held \Vithin Canada. 

5.02 Calling of meetings 
A meeting of the board may be called at anytime by the Chairman of the Board, the Vice-Chainnan 
or any two of the directors, and the secretary shall cause notice of a meeting of directors to. be given 
when so directed by any such person or persons. 

5.03 Notice of meetings 
(1) Notice of any meeting of the board specifying the time and, except where the meeting is to 

be held as provided for in Section 5.06 of this by~law, the place for the holding of such 
meeting shall be given in accordance with the terms of Section 15.01 to every director not 
less than two days before the date of the meeting. 

(2) Notice of an adjourned meeting ·of the board is not required to be given if the time and place 
of the adjourned meeting is announced at the original meeting. 

(3) Meetings of the board may be held at any time without formal notice if all the directors are 
present or if all the directors who are not present, in writing or by cable, tel egrarn or any form 
of transmitted or recorded communication, waive notice or signify their consent to the 
meeting being held without formal notice. Notice of any meeting or any irregularity in any 
meeting or in the notice thereof may be waived by any director either before or after such 
meeting. Attendance of a director at a meeting of the board is a waiver of notice of the 
meeting, except where a director attends a meeting for the express purpose of objecting to 
the transaction of any business on the grounds that the meeting is not lawfully called. 
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5.04 Regular meetings 
The board may by resolution fix a day or days in any month or months for the holding of regular 
meetings at a time and place specified in such resolution. A copy of any resolution of the board 
specifying the time and place for the holding of regular meetings of the board shall be sent to each 
director at least two days before the first of such regular meetings and no other notice shall be 
required for any of such regular meetings. 

5.05 First meeting of new board 
For the first meeting of the board to be held immediately following the election of directors at an 
annual or other meeting of the shareholders or for a meeting of the board at which a director is 
appointed to fill a vacancy in the board, no notice need be given to the newly elected or appointed 
director or directors. 

5.06 Participation by telephone 
If all the directors present at or participating in the meeting consent, a meeting of the board or of a 
committee may be held by means of such telephone, electronic or o~her communication facilities as 
permit all persons participating in the meeting to communicate with each other simultaneously and 
instantaneously, and a director participating in such a meeting by such means is deemed to be present 
in person at that meeting for the purposes of the Act and this by-law. 

5.07 Chairman 
The chairman of any meeting of the board shall be the first mentioned of such of the following 
officers as have been appo:inted and who is a director and who is present at the meeting: Chairman 
of the Board, or the Vice-Chairman. If neither officer is present, the directors present shall choose 
one of their number to be chairman. 

5.08 Quorum 
Two directors constitute a quorum at any meeting of the board. 

5.09 Voting 
All questions arising at any meeting of the board shall be decided by a majority of votes. In case of 
an equality of votes, the chairman of the meeting shall not have, in addition to his original vote, a 
second or casting vo~e . 

5.10 Auditor 
The auditor ~hall be entitled to attend at the expense of the Corporation and be heard at meetings of 
the board on matters relating to his duties as auditor. 

6. Standard of Care of Directors and Officers_ 

6.01 Standard of care 
Every director and officer, in exercising his powers and discharging his duties, shall, 
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act honestly and in good faith with a view to the best interests of the Corporation; and 

exercise the care, diligence and skill that a reasonably prudent person would exercise 
in comparable circunistances. 

6.02 Liability for acts of others 
Subject to 1;he provisions of Section 6.01 of this by-law, no director or officer shall be liable for the 
acts, receipts, neglects or defaults of any other director or officer or employee or for any loss, 
damage, or expense happening to the Corporation through the insufficiency or deficiency of title to 
any property acquired by order of the board for or on behalf of the Corporation or for the 
insufficiency or deficiency of any secmity in or upon which any of the moneys of or belonging to 
the Corporation shall be placed out or invested or for any loss or damage arising from the 
bankruptcy, insolvency, or tortious act of any person, furn or corporation with whom or which any 
moneys, seclll'ities or effects of the Corporation shall be lodged or deposited or for any loss 
occasioned by any error of judgment or oversight on his part, or for any other loss, damage or 
misfortune whatsoever which may happen in the execution of the duties of his respective office or 
trust or in relation thereto, unless the same are occasioned by his own wiifuI neglect or default; 
provided that nothing herein shall relieve any director or officer from the duty to act in accordance 
with the Act and the regulations thereunder or from liability for any breach thereof. 

7. For the Protection of Directors and Officers 

7.01 Indemnification by Corporation 

(1) The Corporation shall indemnify a director or officer, a former director or officer'or a person 
who acts or acted at the Corporation's request as a director or officer of a body corporate of 
which the Corporation is or was a shareholder or creditor, and his heirs and legal 
representatives, against all costs, charges and expenses, including an amount paid to settle 
an action or satisfy a judgment, reasonably incurred by him in respect of any civil, criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a director or officer of the Corporation or such body corporate, if 

(a) he acted honestly and in good faith with a view to the best interests of the 
Corporation; and 

(b) in the case of a criminal or administrative action or proceeding that is enforced by a 
monetary penalty, he had reasonable grounds for believing that his conduct was 
lawful. 

The Corporation may from time to time enter into agreements pursuant to which the 
Corporation agrees to indemnify one or more persons in accordance with the provisions of 
this section. 
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The Corporation shall, subject to the approval of the Superior Court of Justice, indemnify a 
person referred to in subsection 7 .01 (I) of this by-law in respect of an action by or on behalf 
of the Corporation or body corporate to procure a judgment in its favour, to which he is made 
a party by reason of being or having been a director or an officer of the Corporation or body 
corporate, against all costs, charges and expenses reasonably incurred by him in connection 
with such action ifhe fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of 
this by-law. · 

Notwithstanding anything in this Article, a person referred to in subsection 7.01(1) of this 
by-law is entitled to indemnity from the Corporation in respect of all costs, charges and 
expenses reasonably incurred by him in connection with the defence of any civil, .criminal 
or administrative action or proceeding to which he is made a party by reason of being or 
having been a direct9r or officer of the Corporation or body corporate, if the person seeking 
indemnity 

(a) was substantially successful on the merits in his defence of the action or proceeding, 
and 

(b) :fulfills the conditions set out in clauses 7.0l(l)(a) and 7.0l(l)(b) of this by-law. 

( .:: 7.02 Insurance 
The Corporation may purchase and maintain insurance for the benefit of any person referred to in 
subsection 7.01(1) of this by-law against any liability incurred by him 

(a) in his capacity as a director or officer, except where the liability relates to his failure 
to act honestly and in good faith with a view to the best interests of the Corporation, 
or 

(b) in his capacity as a director or officer of another body corporate where he acts or 
acted in that capacity at the Corporation's request, except where the liability relates 
to his failure to act honestly and in good faith with a view to the best interests of the 
body corporate. 

7.03 Directors' expenses 
The directors shall be reimbursed for their out-of-pocket expenses incurred in attending board, 
committee or shareholders' meetings or otherwise in respect of the performance by them of their 
duties and no confirmation by the shareholders of any such reimbursement shall be required. 

7.04 Performance of services for Corporation 
Subject to Article 8 of this by-law. if any director or officer shall be employed by or shall perform 
services for the Corporation otherwise than as a director or officer or shall be a member of a firm or 
a shareholder, director or officer of a body corporate which is employed by or performs services for 
the Corporation, the fact of his being a director or officer shall not disentitle such director or officer 
or such firm or company, as the case may be, from receiving proper remuneration for such services. 
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8. Interest of Directors and Officers in Contracts 

8.01 Disclosure ofinterest 
A director or officer who, 

(a) is a party to a material contract or transaction or proposed material contract or 
transaction with the Corporation; or 

(b) is a director or an officer of, or has a material interest·in, any person who is a party 
to a material contract or transaction or proposed material contract or transaction with 
the Corporation, 

shall disclose in writing to the Corporation or request to have entered in the minutes of 
meetings of directors the nature and extent of his interest. 

8.02 Time of disclosure by director 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of a director, 

(a) at the meeting at which a proposed contract or transaction is first considered; 

(b) if the director was not then interested in a proposed contract or :transaction, at the first 
meeting after he becomes so interested; 

( c) . if the director becomes interested after a contract is made or a transaction is entered 
into, at the first meeting after he becomes so interested; or 

( d) if a person who is interested in a contract or transaction later becomes a director, at 
the :first meeting after he becomes a director. 

8.03 Time of disclosure by officer 
The disclosure required by Section 8.01 of this by-law shall be made, in the case of an officer who 
is not a director, 

(a) forthwith after he becomes aware that the contract or transaction or proposed contract 
or transaction is to be considered or has been considered at a meeting of directors; 

(b) if the officer becomes interested after a contract is made or a transaction is entered 
into, forthwith after he becomes so interested; or 

(c) if a person who is interested in a contract or transaction later becomes an officer, 
forthwith after he becomes an officer. 

CPS0006971 



c· 

C'' '. 
: 

C ' 

-14-

8.04 Time of disclosure in extraordinary cases 
Notwithstanding Sections 8.02 and 8.03 of this by-law, where Section 8.01 of this by-law applies 
to a director or officer in respect of a material contract or transaction or proposed material contract 
or transaction that, in the ordinary course of the Corporation's business, would not require approval 
by the directors or shareholders, the director or officer shall disclose in writing to the Corporation 
or request to have entered in the minutes of meetings of directors the nature and extent of his interest 
forthwit.h after the director or officer becomes aware of the contract or transaction or proposed 
contract or transaction. 

8.05 Voting by interest~d director 
A director referred to in Section 8.01 of this by-law shall not vote on any resolution to approve the 
contract or transaction ullless the contract or transaction is, 

(a) 

(b) 

(c) 

(d) 

an arrangement by way of security for money lent to or obligations undertaken by 
him for the benefit of the Corporation or an affiliate; 

one relating primarily to his remuneration as a director, officer, employee or agent 
of the Corporation or an affiliate; 

one for indemnity or insurance pursuant to the provisions of the Act; or 

one with an affiliate. 

8.06 Nature of disclosure 
For the purposes of this Article, a general notice to the directors by a director or officer disclosing 
that he is a director or officer of or has a material interest in a person and is to be regarded as 
interested in any contract made or any transaction entered into with that person, is a sufficient 
disclosure of interest in relation to any contract so made or transaction so entered into. 

8.07 Effect of disclosure 
Where a material contract is made or a material transaction is entered into between the Corporation 
and a director or officer of the Corporation, or between the Corporation and another person of which 
a director or officer of the Corporation is a director or officer or in which he has a material interest, 

(a) the director or officer is not accountable to the Corporation or its shareholders for any 
profit or gain realized from the contract or transaction; and 

(b) the contract or transaction is neither void nor voidable, by reason only of that 
relationship or by reason only that the director is present at or is counted to determine 
the presence of a quorum at the meeting of directors that authorized the contract or 
transaction, if the director qr officer disclosed his interest in accordance with 
Sections 8.02, 8.03, 8.04 or 8.06 of this by-law, as the case may be, and the contract 
or transaction was reasonable and fair to the Corporation at the time it was so 
approved. 

CPS0006971 



C· 

c 

-15-

8.08 Confirmation by shareholders 
Notwithstanding anything in this Article, a director or officer, acting honestly and in good faith, is 
not accountable to the Corporation or to its shareholders for any profit or gain realized from any such 
contract or transaction by reason only of his holding the office of director or officer, and the contract 
or transaction, if it was reasonable and fair to the Corporation at the time it was approved, is not by 
reason only of the director's or officer's interest therein void or voidable, where, 

(a) the contract or transaction is confirmed or approved by special resolution at a 
meeting of the shareholders d~ly called for that purpose; and 

(b) the nahrre and extent of the director's or officer's interest in the contract or transaction 
are disclosed in reasonable detail in the notice calling the meeting or in the 
information circular required pursuant to the provisions of the Act. 

9. Officers 

9.01 Officers 
. :~fobj echo the Artitl es;:by~hi.ws .and a.u:y.,tiilanhnolis shareboldei :iigreen:i¢nf.~tllie board may' annually 
or as often as may be required, by resolution appoint a President or Chairman of the Board and a 
Secretary. In addition, the board may from time to time by resolution appoint such other officers as 
the board determines to be necessary or advisable in the interests of the Corporation, which officers 
shall, subject to the Act, have such authority and perform such duties as may from time to time be 
prescribed by resolution of the board. None of the said officers, other than the Chairman of the 
Board, need be a member of the board. Any two or more offices of the Corporation may be held by 
the same person. If the same person holds both the office of Secretary and the office of Treasurer, 
he may be known as Secretary-Treasurer. 

9.02 Appointment of Chairman of the Board and Vice-Chairman and Secretary 
At the first meeting of the board after each annual meeting of shareholders, the board shall appoint 
the Chairman and Vice-Chairman and Secretary of the Board. In default of such appointment, the 
then ~curnbent shall ho_ld office until his successor is appointed. 

9.03 Remuneration and removal of officers 
Subj ectto any unanimous shareholders direction, the remuneration of all officers shall be determined 
from time to time by the board. The fact that any officer is a director or shareholder shall not 
disqualify him from receiving such remuneration as may be so determined. All officers shall be 
subject to removal by resolution of the board at any time. 

9.04 Duties of officers may be delegated 
In case of the absence or inability to act of the Chairman of the Board or the President, or any other 
officer of the Corporation, or for any other reason that the board may deem sufficient, the board may 
delegate the powers of such officer to any other officer or to any director for the time being. 
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9.05 Chairman of the Board 
The Chairman of the Board shall, if present, preside at all meetings of directors and shareholders. 
He shall sign all instruments which require his signature and shall perform all duties incident to his 
office, and shall have such other powers and perform such other duties as may from time to time be 
prescribed by resolution of the board. 

9.06 Vice-Chairman and Secretary 
During the Chainnan1s absence or inability or refusal to act, the Chairman's duties may be performed 
and his powers may be exercised by the Vice-Chairman. The Vice-President shall also have such 
other authority and perfonn such other duties as may from time to time be prescribed by resolution 
of the board. 

The Vice-Chairman shall also be the Secretary. As Secretary, he shall give, or cause to be given, all 
notices required to be given to shareholders, directors, auditors and members o(any committee. He 
shall enter or cause to be ente.red in the books kept for that pmpose minutes of all proceedings at 
meetings of directors and of shareholders. He shall be the custodian of the seal (i(any) of the 
Corporation and of all books, papers, records, documents and other instruments belonging to the 
Corporation. The Secretary shall have such other authority ~d perform such other duties as may 
from time to time be prescribed by resolution of the board. 

9.07 President 
The President shall be the Chief Executive Officer of the Corporation and shall exercise general 
supervision over the affairs of the Corporation. The President shall sign all instruments which 
require his signature and shall perform all duties incidental to his office, and shall have such other 
powers and perfonn such other duties as may from time to time be prescribed by resolution of the 
board. 

9.08 Treasurer. 
The Treasurer shall be the ChiefFinancial Officer of the Corporation and shall exercise the general 
supervision over the financial affairs of the Corporation. The Treasurer shall have the care and 
custody of all the funds and securities of the Corporation and shall deposit the same in the name of 
the Corporation in such bank or banks or with such depositary or depositaries as the board may by 
resolution direct. He shall at all reasonable times exhibit his books and accounts to any director upon 
application at the office of the Corporation during business hours. He shall sign or countersign such 
instruments as require his signature and shall perf onn all duties incident to his office or that are 
properly required of him by resolution of the board. He may be required to give sucli bond for the 
faithful performance of his duties as the board in its uncontrolled discretion may require but no 
director shall be liable for failure to require any bond or for the insufficiency of any bond or for any 
loss by reason of the failure of the Corporation to receive any indemnity thereby provided. The 
Treasurer shall also have such other authority and perform such other duties as may from time to 
time be prescribed by resolution of the board. 
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9.12 Delegation of board powers 
In accordance with the by-laws and subject to the provisions of the Act, the board may from time to 
time by resolution delegate to any officer or officers power to manage the business and affairs of the 
Corporation. 

9 .13 Vacancies 
If any office of the Corporation shall for any reason be or become vacant, the directors by resolution 
may appoint a person to fill such vacancy. 

9_14 Variation of powers and duties 
N otwithstandingtbe foregoing, the board may from time to time and subject to the provisions of the 
Act, add to or limit the powers and duties of an office or of an officer occupying any office. 

10. Meetings of Shareholders 

10.01 Calling of meetings 
A meeting of shareholders may be called at any time by resolution of the board or by the Chairman 
of the Board or by the Vice-Chairman and the Secretary shall cause notice of a meeting of 
shareholders to be given when directed so to do by resolution of the board or by the Chairman of the 
Board or by the President. 

0 10.02 Annual meeting 
Subject to the provisions of the Act, the Corporation shall hold an annual meeting of shareholders 
not later than eighteen months after the Corporation comes into existence and ·subsequently not later 
than fifteen months after holding the last preceding annual meeting for the purpose of considering 
the financial statements and the auditor1s report, electing directors and appointing auditors. 

10.03 Special meeting 
_ Subject to the provisions of the Act, a special meeting of shareholders may be called at any time and 
may be held in conjunction with an annual meeting of shareholders. 

10.04 Place of meetings 
Subject to the Articles and any unanimous shareholder agreement, a meeting of shareholders shall 
be held at such place in or outside Ontario as the directors determine or, in the absence of such a 
determination, at the place where the registered office of the Corporation is located. 

10.05 Notice 
Notice of the time and place of each meeting of shareholders shall be given in the manner provided 
in Section 15.01 in this by-law, in the case ofan offering Corporation, not less than twenty-one days, 
and in the case of any other Corporation, not less than ten days, but, in either case, not more than 
fifty days, before the date of the meeting to each director, to the auditor and to each shareholder 
entitled to vote at such meeting. A notice of a meeting is not required to be sent to shareholders who 
were not registered on the records of the Corporation or its transfer agent on the record date 
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determined under subsection 10. 09(1) of this by~law but failure to receive a notice does not deprive 
a shareholder of the right to vote at the meeting. 

10.06 Contents of notice 
(1) The notice of a meeting of shareholders shall state the day, hour and place of the meeting, 

and shall state or be accompanied by a statement of 

(a) the nature of any special business to be transacted at the meeting in sufficient detrul 
to permit a shareholder to form a reasoned judgment thereon, and 

(b) the text of any special resolution or by-law to be submitted to the meeting. 

(2) For the purposes of this section 11 special business" includes all business transacted at a 
special meeting of shareholders an~ all business transacted at an annual meeting of 
shareholders, except consideration of the minutes of an earlier meeting, the .financial 
statements and auditor's report, election of directors and reappointment of the incumbent 
auditor. 

10.07 Waiver of notice 
A shareholder and any other person entitled to attend a meeting of shareholders may in any manner 
and at any time waive notice of a meeting of shareholders, and attendance of any such person at a 
meeting of shareholders is a waiver of notice of the meeting, except where he attends a meeting for 
the express purpose of objecting to the transaction of any business on the grounds that the meeting 
is not lawfully called. 

10.08 Notice of adjourned meetings 
( 1) If a meeting of shareholders is adjourned for less than thirty days, it is not necessary to give 

notice of the adjourned meeting other than by announcement at the earliest meeting that is 
adjourned. 

(2) If a meeting of shareholders is adjourned by one or more adjournments for an aggregate of 
thirty days or more, notice of the adjourned meeting shall be given as for an original meeting. 

10.09 Record date for notice 

(1) The directors inay by resolution fix in advance a time and date as the record date for the 
determination of the shareholders entitled to receive notice ofa meeting of the shareholders, 
which record date shall not precede by more than fifty days or by Jess than twenty~one days 
the date on which the meeting is to be held. Where no such record date for the determination 
of the shareholders entitled to notice of a meeting of the shareholders is fixed by the directors 
as aforesaid, such record date shall be, 

(a) at the close of business on the day immediately preceding the day on which notice of 
such meeting is given, or 
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(b) if no notice is given, the day on which the meeting is held. 

(2) If a record date is fixed pursuant to subsection (1) of this section, unless notice of the record 
date is waived in writing by every holder of a share of the class or series affected whose 
name is set out in the securities register at the close of business on the day the directors fix 
the record date, notice thereof shall be given, not less than seven days before the date so 
fixed, in accordance with Section 13.03. 

10.10 Omission of notice 
Subject to the provisions of the Act, the accidental omission to give notice of any meeting of 
shareholders to any person entitled thereto or the non-receipt of any notice by any such person shall 
not invalidate any resolution passed or any proceedings taken at any meeting of shareholders. 

10.11 List of shareholders 
(1) The Corporation shall prepare a list of shareholders entitled to receive notice of a meeting, 

arranged in alphabetical order and showing the number of shares held by each shareholder, 
which list shall be prepared, 

(a) if a record date is fixed under subsection 10.09(1) of this by-law not later than ten 
days after such record date; or 

(b) if no W'.'.ord date is fixed, 

(i) at the close of business on the day immediately preceding the day on which 
notice is given, or 

(ii) where no notice is given, on the day on which the meeting is held. 

(2) A shareholder may examine the list of shareholders, 

(a) during usual business hours at the registered office of the Corporation or at the place 
where its central securities register is maintained, and 

(b) at the meeting of shareholders for which the list was prepared. 

I 0.12 Shareholders entitled to vote 
(1) Where the Corporation fixes a record date under subsection 10.09( l) of this by-law, a person 

named in the list prepared under Section 10.11 of this by-law is entitled to vote the shares 
shown opposite his name at the meeting to which the list relates, except to the extent that, 

(a) the person has transferred any of his shares after the record date; and 

(b) the transferee of those shares, 
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produces properly endorsed share certificates, or 

otherwise establishes that he owns the shares, and demands, not later than 
ten days before the meeting, that his name be included in the list before the 
meeting, 

in which case the transferee is entitled to vote such shares at the meeting. 

(2) Where the Corporation does not fix a record date under subsection 10.09(1) of this by-law 
a person named in the list prepared under Section 10.11 is entitled to vote the shares shown 
opposite his name at the meeting to which fue list relates, except to the extent that, 

(a) the person has transferred any of his shares after the date on which the list referred 
to in Section 10.11 of this by-law is prepared; and 

(b) the transferee of those shares, 

(i) produces properly endorsed share certificates, or 

(ii) otherwise establishes that he owns the shares, 

and demands, not later than ten days before the meeting, or such shorter period before the 
meeting as the by-laws of the Corporation may provide, that his name be included in the list 
before the meeting, in which case the ~ransferee is entitled to vote such shares at the meeting. 

10.13 Persons entitled to be present 
The only persons entitled to attend a meeting of shareholders shall be those entitled ta vote thereat 
and the President, the Secretary, the directors, the scrutineer or scrutineers and the auditor and others 
who, although not entitled to vote, are entitled or required under any provision of the Act or the 
Articles or the by-laws to be present at the meeting. Any other person may be admitted only on the 
invitation of the chairman of the meeting or with the consent of the meeting. 

10.14 
(1) 

(2) 

Proxies 
Every shareholder entitled to vote at a meeting of shareholders may by means of a proxy 
appoint a proxyholder, or one or more alternate proxyholders, who need not be shareholders, 
as his nominee to attend and act at the meeting in the manner, to the extent and with the 
authority conferred by the proxy. 

A proxy shall be executed by the shareholder or his attorney authorized in writing or, if the 
shareholder is a body corporate, by an officer or attorney thereof duly authorized and shall 
conform with the requirements of the Act. 
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10.15 Revocation of proxies 
A shareholder may revoke a proxy 

(a) by depositing an instrument in writing executed by him or by his attorney authorized 
in writing, 

(i) at the registered office of the Corporation at any time up to and including 
the last business day preceding the day of the meeting, or any adjournment 
thereof, at which the proxy is to be used, or 

(ii) with the chairman of the meeting on the day of the meeting or an 
adjomrunent thereof; or 

(b) in any other manner permitted by law. 

10.16 Deposit of proxies 
The directors may by resolution fix a time not exceeding forty-eight hours, excluding Saturdays and 
holidays, preceding any meeting or adjourned meeting of shareholders before which time proxies 
to be used at that meeting must be deposited with the Corporation or an agent thereof, and any period 
of time so fixed shall be specified in the notice calling the meeting. 

10.17 Joint shareholders 
Where two or more persons hold shares jointly, one of tho.se holders present at a meeting of 
shareholders may in the absence of the others vote the shares, but if two or more of those persons 
are present, in person or by proxy, they shall vote as one on the shares jointly held by them. 

10.18 Chairman and Secretary 
(I) The chairman of any meeting of shareholders shall be the first mentioned of such of the 

following officers as have been appointed and who is present. at the meeting: Chairman or 
Vice-Chairman of the Board. If there is no such officer or if at a meeting none of them is 
present within fifteen minutes after the time appointed for the holding of the meeting the 
shareholders present shall choose a person from their number to be the chairman. 

(2) The Secretary shall be the secretary of any meeting of shareholders, but if the Secretary is 
absent, the chairman shall appoint some person who need not be a shareholder to act as 
secretary of the meeting. 

10.19 Scrutineers 
The chairman of any meeting of shareholders may appoint one or more persons to act as scrutineer 
or scrutineers at such meeting and in that capacity to report to the chairman such information as to 
attendance, representation, voting and other matters at the meeting as the chairman shall direct. 
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10.20 Votes to govern 
At all meetings of shareholders every question shall, unless otherwise required by law, the Articles, 
the by-laws, or a unanimotis shareholder agreement, be determined by the majority of the votes duly 
cast on the question. In case of an equality of votes, the chairman presiding at the meeting shall not 
have a second or casting vote in addition to the vote or votes to which he may be entitled as a 
shareholder. 

10.21 Show of hands 
At all meetings of shareholders, every question submitted to the meeting shall be decided by a show _ 
of hands unless a ballot thereon is required by the chairman or is demanded by a shareholder or 

. proxyholder present and entitled to vote. Upon a show of hands every person present who is either 
a shareholder entitled to vote or the duly appointed proxy holder of such a shareholder shall have one 
vote. Before or after a vote by a show of hands has been taken upon any question, the chairman may 
require, or any shareholder orproxyholder present and entitled to vote may demand, a ballot thereon. 
Unless a ballot is demanded, an entry in the minutes of a meeting of shareholders to the effect that 
the chairman declared a motion to be carried is admissible in evidence as primafacie proof of the 
fact without proof of the number or proportion of the votes recorded in favour of or against the 
motion. 

10.22 Ballots 
If a ballot is required by the chairman of the meeting or is duly demanded by any shareholder or 
proxyholder and the demand is not withdrawn, a ballot upon the question shall be taken in such 
manner and at such time as the chairman of the meeting shall direct. 

10.23 Votes on ballots 
Unless the Articles otherwise provide, upon a ballot each shareholder who is present in person or 
represented by proxy shall be entitled to one vote for each share in respect of which he is entitled to 
vote at the meeting and the result of the ballot shall be the decision of the meeting. 

10.24 Adjournment 
The chairman presiding at a meeting of shareholders may, with the consent of the meeting and 
subject to such conditions as the meeting decides, adjourn the meeting from time to time and from 
place to place and, subject to the provisions of the Act and subsection 10.08(2) of this by-law, no 
notice of such adjournment or of the adjourned meeting need be given to the shareholders. Subject 
to the provisions of the Act, any business may be brought before or dealt with at any adjourned 
meeting which might have been brought before or dealt with at the original meeting in accordance 
with the notice calling such meeting. 

10.25 Quorum 
At any meeting of shareholders, two individuals present in person, each of whom is either a 
shareholder entitled to attend and vote at such meeting or the proxyholder of such a shareholder 
appointed by means ofa valid proxy, shall be a quorum for the choice of a chairman (if required) and 
for the adjournment of the meeting.For all other purposes, a quorum for any meeting of shareholders 
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(unless a greater number of shareholders and/or a greater number of shares are required by the Act 
or by the Articles or the by-laws) shall be individuals present in person, not being less than two in 
number, each of whom is either a shareholder entitled to attend and vote at such meeting or the 
proxyholder of such a shareholder appointed by means of a valid proxy, holding or representing by 
proxy in the aggregate not less than [51 % ] of the total number of the issued shares of the Corporation 
for the time being enjoying voting rights at such meeting. No business shall be transacted at any 
meeting of shareholders while the requisite quorum is not present. 

10.26 OnJy one shareholder 
Where the Corporation has _only one shareholder, or only one holder of any class or series of shares, 
that shareholder present in person or by proxy constitutes a meeting. 

11. Shares and Transfers 

11. 01 Issuance 
Subject to the provisions of the Act, the Articles and any unanimous shareholder agreement, shares 
of the Corporation may be issued at such time and to such persons and for such consideration as the 
directors may by resolution detennine, but no share shall be issued until it is fully paid in money or 
in property or past service that is not less in value than the fair equivalent of the money that the 
Corporation would have received if the share had been issued for money. 

C: 11.02 Commissions 

C> 

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

11 .03 Lien on shares 
Subject to the pro..,.isions of the Act, the Corporation has a lien on a share registered in the name of 
a shareholder or his legal representative for a debt of that shareholder to the Corporation. Such lien 
may be enforced by the Corporation in any manner permitted by law. 

11.04 Share certificates 
(1) Every shareholder is entitled at his option to a share certificate or to a non-transferable 

written acknowledgement of his right to obtain a share certificate from the Corporation, 
stating the number and class of shares and the designation of any series of shares held by 
him. 

(2) Share certificates and acknowledgements of a shareholder's right to a share certificate, 
respectively, shall (subject to compliance with the provisions of the Act) be in such form as 
the directors may from time to time by resolution approve and, unless otherwise provided by 
resolution of the board, such certificates and acknowledgements shall be signed by 
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(a) the Chairman of the Board, the President or a Vice-President, and 

(b) the Secretary or an Assistant Secretary holding office at the time of signing, 

and notwithstanding any change in the persons holding such offices between the time of 
actual signing and the issuance of any certificate or acknowledgement and notwithstanding 
that the Chairman of the Board, the President, Vice-President, Secretary or Assistant 
Secretary signing may not have held office at the date of the issuance of such certificate or 
acknowledgment, any such certificate or acknowledgement so signed shall be valid and 
binding upon the C9rporation. 

Notwithstanding the provisions of Section 2.04 of this by-law, the signature of the Chairman 
of the Board, the President or a Vice-President may be printed, engraved, lithographed or 
otherwise mechanically reproduced upon certificates and acknowledgements for shares of 
the Corporation, and certificates and acknowledgements so signed shall be deemed to have 
been manually signed by the Chairman of the Board, the President or a Vice-President whose 
signature is so printed, engraved, lithographed or otherwise mechanically reproduced thereon 
and shall be as valid as if they had been signed manually. Where the Corporation has 
appointed a transfer agent pursuant to subsection 11.05(1) of this by-law the signature of the 
Secretary or Assistant Secretary may also be printed, engraved, lithographed or otherwise 
mechanically reproduced, and when countersigned by or on behalf of a transfer agent, share 
certificates and acknowledgements so signed shall b.e as valid as if they had been signed 
manually. 

11.05 Transfer agent 

(1) For each class of securities and warrants issued by it, the Corporation may, from time to 
time, appoint or remove 

(2) 

(a) a trustee, transfer agent or other agent to keep the securities register and the register 
of transfers and one or more persons or agents to keep branch registers; and 

(b) a registrar, trustee or agent to maintain a record of issued security certificates and 
warrants; 

and the person or persons appointed pursuant to this subsection shall be referred to in this 
by-law as a "transfer agent". 

Subject to compliance with the provisions of the Act, the directors may by resolution provide 
for the transfer and the registration of transfers of shares of the Corporation in one or more 
places. A transfer agent shall keep all necessary books and registers of the Corporation for 
the registration and transfer of such shares of the Corporation. All share certificates issued 
by the Corporation for shares for which a transfer agent has been appointed as aforesaid shall 
be countersigned by or on behalf of the said transfer agent. 
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11 :06 · Transfer .of shares 
Subj¢.ct -t.o .th~}~~tjeiio.p.s on t_r~fer ~~t fortp. t:ii ¢f'. ·A.rti.clys,. sh¥es,;e>f ~~ ,q9rp_oraJiqi+ ~4~11 be 
transferable on the.books ·orilie.'Corporation'iil accordan~wltli'the '~pptitaBiepfovi~fo"n$·:o-f the A¢t. 

11.07 Defaced, destroyed, stolen or lost certificates 
Where the owner of a share or shares of the Corporation claims that the certificate for such share or 
shares has been lost, apparently destroyed. or wrongfully taken, the Corporation shall issue a new 
share certificate in place of the original share certificate if such owner 

(a) so requests before the Corporation has notice that shares represented by the original 
certificate have been acquired by a bona fide purchaser; 

(b) files with the Corporation an indemnity bond sufficient in the C<?rporation's opinion 
to protect the Corporation and any transfer agent from any loss that it or any of them 
may suffer by complying with the request to issue a new share certificate; and 

(c) satisfies any other reasonable requirements imposed by the Corporation. 

11.08 Joint shareholders 
If two or more persons are registered as joint holders of any share or shares, the Corporation is not 
bound to issue more than one share certificate in respect thereof and delivery of a share certificate 
to one of such persons is sufficient delivery to all of them. 

11.09 Deceased shareholders 
In the event of the death of a holder, or of one of the joint holders, of any share, the Corporation shall 
not be required to make any entry in the securities register or register of transfers in respect thereof 
or to make payment of any dividends thereon except upon production of all such documents as may 
be required by law and upon compliance with the reasonable requirements of the Corporation or any 
of its transfer agents. 

12. Dividends 

~.?..'. ~ ·~ .. ,)),~f,l.~p~,t,i~~·. 0.f ~!:Yi9..~:~9~ .. . , .... . , . . ... -.. .. ·. ·, :·· : ,., . :· .. : .. , . .. --: . ..; . :.•:. · .. ··,. ... . . . .. 
subject to the"J~i'6.vi$J.9.iis.:9nb.¢}~,9.t~dJh~,Ar.Uql~s ,zji~.@.yAiP.Mit;p,qµs,s.~P:t~hol.dYi:.s.,4ir.~.P,tion, the·' 
djr~~t9.r{ffi~Y:lr~~ t~~· i~' ti!ri~··<l~i~· ailci the :¢9.wq~ft~n·~~Y P~Y. {:iiyld~.~~ to ·!iie shiifeh.oJd~~r 
aC.;sq~4~p,g:fo)P:e1£respect1ve.r1ghts 'an<li~theSis .. in'theborp~raHdh: :n1Viaeiias:i.ilai~l:>~,P.~i.<t.w.wmwi' 
9r·:Pr:<)P,:~#Y::<?,LQY)s.s.~.ngJu!ly.p~q shares of the Corporation or options or rights.to accilliie fuily Jj'filf!,~, .. 

--~h~~~ gf~~~: :¢~iPorliti9n: ': .... ·,~!~; ,,, , 

12.02 Joint shareholders 
(1) . In case several persons are registered as joint holders of any share or shares of the 

Corporation, the cheque for any dividend payable to such joint holders shall, unless such 
joint holders otherwise direct, be made payable to the order of all such joint holders and if 
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more than one address appears on the books of the Corporation in respect of such joint 
holding, the cheque shall be mailed to the first address so appearing. 

(2) In case several persons are registered as the joint holders of l'µly share or shares of the 
Corporation, any one of such persons may give effectual receipts for all dividends and 
payments on account of dividends on such shares and/or payments in respect of the 
redemption of such shares. 

~ 
13. Record Gates 

13.01 Fixing· record dates 
For the purpose of determining shareholders 

(a) entitled to receive payment of a dividend; 

(b) entitled to participate in a liquidation or distribution; or 

( c) for any other purpose except the right to receive notice of or to vote at a meeting, 

the directors may fix in advance a date as the record date for such determination of shareholders, but 
such record date shall not precede by more than fifty days the particular action to be taken. 

13.02 No record date fixed 
If no record date is fixed pursuant to Section 13.01, the record date for the determination of 
shareholders for any purpose other than to establish a shareholders right to receive notice of a 
meeting or to vote shall be at the close of business on the day on which the directors pass the 
resolution relating thereto. 

13.03 Notice of record date 
If a record date is fixed, unless notice of the record date is waived in writing by every holder of a 
share of the class or series affected whose name is set out in the securities register at the clo'se of 
business on the day the directors fix the record date, notice thereof shall be given, not less than seven 
days before the date so fixed, 

(a) by advertisement in a newspaper published or distributed in the place where the 
Corporation has its registered office and in each place in Canada where it has a 
transfer agent or where a transfer of its shares may be recorded; and 

(b) by written notice to each stock exchange in Canada on which the shares of the 
Corporation are listed for trading. 

13.04 Effect of record date 
In every case where a record date is fixed pursuant to Section 13 .0 I in respect of the payment of a 
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dividend, the making of a liquidation distribution or the issue of warrants or other rights to subscribe 
for shares or other securities, only shareholders of record at the record date shall be entitled to 
receive such dividend, liquidation distribution, warrants or other rights. 

14. Corporate Records and Information 

14.01 Ke~ping of corporate records 

( 1) The Corporation shall prepare and maintain, at its registered office or at such other place in 
Ontario designated by the directors: 

(2) 

(a) the Articles and the by-laws and all amendments thereto, and a copy of any 
unanimous shareholder agreement known to the directors; 

(b) minutes of meetings and resolutions of shareholders; 

(c) a register of directors in which are set out the names and residence addresses, 
including the street and number, if any, of all persons who are or have been directors 
with the several dates on which eacli became or ceased to be a director; 

(d) a securities register in which are recorded the securities-issued by the Corporation fa 
registered form, showing with respect to each class or series of securities 

(i) the names, alphabetically arranged, of persons who, 
(A) are or have been within six years registered as shareholders and the 

address, including the street and number, if any, of every such person 
while a holder, and the number and class of shares registered in the 
name of such holder, 

(B) are or have been within six years registered as holders of debt 
obligations of the Corporation and the address, including the street 
and number, if any, of every·such person while a holder, and the class 
or series and principal amount of the debt obligations registered in the 
name of such holder, and · 

(ii) the date and particulars of the issue of each security and warrant. 

In addition to the records described in subsection (I) of this section, the Corporation shall 
prepare and maintain adequate accounting records and records containing minutes of 
meetings and resolutions of the directors and any committee. The records described in this 
subsection shall be kept at the registered office of the Corporation or at such other place in 
Ontario as is designated by the directors and shall be open to examination by any director 
during normal business hours of the Corporation. 
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(3) The Corporation shall also cause to be kept a register of transfers in which all transfers of 
securities issued by the Corporation in registered form and the date and other particulars of 
each transfer shall be set out. 

14.02 Access to corporate records 
Shareholders and creditors of the Corporation and their agents and legal representatives may examine 
the records referred to in subsection 14.01(1) of this by-law during the usual business hours of the 
Corporation and may take extracts therefrom, free of charge. If the Corporation is an offering 
corporation, any other person may examine such records during the usual business hours of the 
Corporation and may take extracts therefrom upon payment of a reasonable fee. 

14.03 Copies of certain corporate records 
A shareholder is entitled upon request and without charge to one copy of the Articles and by-laws 
and of any unanimous shareholder agr~ment. 

14.04 Report to shareholders 
A copy of the financial statements of the Corporation, a copy of the auditor's report, if any, to the 
shareholders and a copy of any :further information respecting the financial position of the 
Corporation and the results of its operations required by the Articles, the by-laws or any unanimous 
shareholder agreement which are to be placed before an annual meeting of shareholders pursuant to 
the Act shall be sent to each shareholder not less than ten days before such annual meeting of 
shareholders (or, if the Corporation is an offering corporation, not less than twenty-one days) or 
before the signing of a resolution in accordance with the Act in lieu of such annual meeting, except 
to a shareholder who has informed the Corporation in writing that he does not wish to receive a copy 
of those documents. 

14.05 No discovery of information 
Except as specifically provided for in this Article, and subject to all applicable law, no shareholder 
shall be entitled to or to require discovery of any information respecting any details or conduct of 
the Corporation's business which in the opinion of the directors would be inexpedient or inadvisable 
in the interests of the Corporation to communicate to the public. 

••• • .1 

14.06 Conditions for inspection 
The board may from time to time by resolution determine whether and to what extent and at what 
times and place and under what conditions or regulations the accounts and books of the Corporation 
or any of them shall be open to the inspection of shareholders, and no shareholder shall have any 
right to inspect any account or book or document of the Corporation, except as specifically provided 
for in this Article or as otherwise provided for by statute or as authorized by resolution of the board. 

15. Notices 

15.01 Method of giving 
Any notice, communication or other document to be sent or given by the Corporation to a 
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shareholder, director, officer or auditor of the Corporation under any provision of the Act, the 
Articles or by-laws shall be sufficiently sent and given if delivered personally to the person to whom 
it is to be given or if delivered to his last address as shown in the records of the Corporation or its 
transfer agent or if mailed by prepaid ordinary mail or air mail in a sealed envelope addressed to him 
at his last address as shown on the records of the Corporation or its transfer agent or if sent by any 
means of wire or wireless or any other form of transmitted or recorded communication. The 
Secretary may change the address on the records of the Corporation of any shareholder in accordance 
with any information believed by him to be reliable. A notice, communication or document so 
delivered shall be deemed to have been sent and given when it is delivered personally or delivered 
at the address aforesaid. A _notice, communication or document so mailed shall be deemed to have 
been sent and given on the day it is deposited in a post office or public letter box and shall be 
deemed to be received by the addressee on the fifth day after such mailing. A notice sent by any 
means of wire or wireless or any other form . of transmitted or recorded c(;m:~munication shall be 
deemed to have been given when delivered to the appropriate communication c.orporation or agency 
or its representative for dispatch. 

15.02 Shares registered in more than one name 
All notices or other documents with respect to any shares of the Corporation registered in the names 
of two or more persons asjointshareholders shall be addressed to all of such persons and sent to the 
address or addresses for such persons as shown in the records of the Corporation or its transfer agent 

f \ but notice to one of such persons shall be sufficient noti~e to all of them. 
I ! 

"--' 
15.03 Persons becoming entitled by operation of law 
Subject to the provisions of the Act, every person who by operation oflaw, transfer or by any other 
means whatsoever shall become entitled to any share or shares of the Corporation shall be bound by 
every notice or other document in respect of such share or shares which previous to his name and 
address being entered on the records of the Corporation shall have been duly given to the person or 
persons from whom he derives bis title to such share or shares. 

15.04 Deceased shareholder 
Any notice or document delivered or sent by mail or left at the address of any shareholder as such 
address appears on the records of the Corporation shall, notwithstanding that such shareholder is then 
deceased and whether or not the Corporation has notice of bis death, be deemed to have been duly 
given or served in respect of the shares whether held solely or jointly with other persons by such 
shareholder until some other per~on is entered in his stead on the records of the Corporation as the 
holder or one of the j~int holders thereof and such seIVice of such notice shall for all purposes be 
deemed a sufficient service of such notice or document on his heirs, legal representatives, executors 
or administrators and on all persons, if any, jnterested with him in such shares. 

15.05 Signature to notice 
The signature, if any, to any notice to be given by the Corporation may be VvTitten, stamped, 
typewritten, printed or othernise mechanically reproduced iii whole or in part. 
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15.06 Proof of service 
A certificate of the Chairman of the Board, the President, a Vice-President, the Secretary or the 
Treasurer or of any other officer in office at the time of the making of the certificate or of a transfer 
officer of any transfer agent or branch transfer agent of shares of any class of the Corporation as to 
facts in relation to the delivery or mailing or service of any notice or other document to any 
shareholder, director, officer or auditor or publication of any notice or other document shall, in the 
absence of evidence to the contrary, be proof thereof. 

15.07 Computation of time 
Where a given number of days' notice or notice extending over any period is required to be given, 
the number of days or period shall be computed in accordance with the definition of"day" contained 
in Section 1.01 of this by-law. 

15.08 Waiver of notice 
Any shareholder (or his duly appointed proxyholder), director, officer, auditor or member of a 
committee may at any time waive any notice, or waive or abridge the time for any notice, required 
to be given to him under any provisions of the Act, the Articles, the by-laws or otherwise and such 
waiver or abridgement shall cure any default in the giving or in the time of such notice, as the case 
may be. Any such waiver or abridgement shall be in writing except a waiver of notice of a meeting 
of shareholders or of the board which may be given in any manner. 

c) PASSED AND MADE this 3rd day of August, 2000. 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
pursuant to the Ontario Business Corporations Act as evidenced by the respective signatures hereto 
of the directors. 

DATED the 3rd day of August, 2000. 

In lieu of confirmation at a general meeting of the sh~eholders, the undersigned, qeing the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby confirms 
in writing the foregoing by-law in accordance with the Ontario Business Comorations Act. 

DATED the 3rd day of August, 2000. 

The Corporation of the Town of Collingwood 
Per: 

... ' 
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BY-LAWNO. 2 

A by-law respecting the borrowing of money and the issuing of securities by: 

COLL US POWER CORP. 

(herein called the "Corporation") 

BE IT ENACTED as a by-law of the Corporation as follows: 

1. Without limiting the borrowing powers of the Corporation as set forth in the Ontario 

Business Corporations Act (the "Act"), the Directors of the Corporation may, from time to time 

without the authorization of the Shareholders: 

(a) 

(b) 

(c) 

(d) 

borrow money upon the credit of the Corporation; 

iss~ie, re-issue, sell or pledge debt obligations of the Corporation; 

subject to Section 20 of the Act, give a guarantee on behalf of the Corporation to 

secure performance of an obligation of any person; and 

charge, mortgage, hypothecate, pledge or otherwise create a security interest in all or 

any property of the Corporation, owned or subsequently acquired, to secure any 

obligation of the Corporation. 

2. The Directors may, from time to time, by resolution delegate any or all of the powers referred 

to in paragraph I of this by-law to a director, a committee of directors or one or more officers of the 

Corporation. 

ENACTED by the Directors and sealed with the Corporation's seal the 3rd day of August, 

2000. 
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Resolved that the foregoing by-law is hereby enacted by the directors of the Corporation, 
pursuant to the Ontario Business Comorations Act as evidenced by the respective signatures hereto 
of the directors. 

DATED the 3rd day of August, 2000. 

Terry Geddes 

In lieu of confirmation at a general meeting .of the shareholders, the undersigned, being the 
sole shareholder of the Corporation entitled to vote at a meeting of shareholders, hereby confirms 
in writing the foregoing by-law in accordance with the Ontario Business Cor:porations Act. 

DATED the 3rd day of August, 2000. 

Tile Corporation of the Town of Collingwood 
Per: 

.. 
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Transaction n° : 
Citegory ID: CT 
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CERTIFICATE OF STATUS 
ATTESTATION DU STATUT JURIDIQUE 

This is to certify that according to the 
records of the Ministry of Government 
Services 

D'apres Jes dossiers du Ministere des 
Services gouvernementaux, nous attestons 
que la societe 

COLLUS POWER CORP. 

Ontario Corporation Number Numero matricu[e de la societe (Ontario) 

001402919 

ls a corporation incorporated, 
amalgamated or continued under 
the laws of the Province of Ontario. 

The corporation came into existence on 

est une societe constituee, prorogee ou nee 
d'une fusion aux termes des lois de la 
Province de !'Ontario. 

La societe a ete fondee le 

APRIL 13 AVRIL, 2000 

and has not been dissolved. et n'est pas dissoute. 

Dated Fait le 

JULY 31 JUILLET, 2012 

/< ··· ~7 

Director 
Directrice 

The issUance of this certifcate ln elactronlc form Is authorized by the Ministry ot Government Services. 

La dellvrance du present c:ertfflcat sous fomie 01ectronlque est autorts6e par le Mlni!it~ des Secvlcea gouvemementaux. 
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EXIIlBIT "D" 

RESOLUTION 



! . 

COLL US POWER CORP. 
(the "Corporation") 

The following resolutions, signed by all the directors of the Corporation, are hereby 
passed pursuant to the provisions of the Business Corporations Act (Ontario) (the "Acf'): 

WHEREAS The Corporation of the Town of Collingwood (the "Vendor"), is the 
registered and beneficial owner of 5,101,640 common shares in the capital of Collingwood 
Utility Services Corp. ("CUS"); 

AND WHEREAS all of the issued and outstanding shares of the Corporation, Callus 
Solutions Corp. ("Solutions") and Callus Energy Corp. ("Energy", and together with the 
Corporation and Solutions, the "Subsidiaries") are owned by CUS; 

AND WHEREAS pursuant to a request for proposals issued by the Corporation on 
October 4, 2011, the Vendor wishes to enter into a strategic partnership arrangement with 
PowerStream Inc. (the "Purchaser") whereby the Purchaser will purchase 50% of the issued and 
outstanding shares in the capital of CUS in order to provide CUS and its Subsidiaries with cost­
effective resources in a range of areas, including engineering, constructions, call center, etc.; 

AND WHEREAS the Vendor wishes to sell and the Purchaser wishes to purchase 
2,550,820 common shares (the "Purchased Shares") in the capital of CUS; 

AND WHEREAS it is expedient and in the best interests of the Corporation to enter into 
a share purchase agreement (the "Share Purchase Agreement") among the Vendor, the 
Purchaser, CUS and the Subsidiaries relating to the sale of the Purchased Shares to the 
Purchaser; 

NOW THEREFORE BE IT RESOLVED THAT: 

SHARE PURCHASE AGREEMENT 

1. The Corporation is hereby authorized to enter into, execute, deliver and perform its 
obligations under the Share Purchase Agreement among the Vendor, the Purchaser, CUS 
and the Subsidiaries, dated t(curc..e _ (I) 2012, relating to the sale of the Purchased 
Shares by the Vendor to the Purchaser, substantially in the form as provided to the 
directors. 

2. 

ANCILLARY TRANSACTIONS 

The Corporation is further authorized and directed to enter into any ancillary transactions 
contemplated by the Share Purchase Agreement. 
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Any director or officer of the ·corporation is hereby authorized and directed for and on 
behalf of the Corporation to execute (whether under corporate seal or otherwise) and 
deliver the Share Purchase Agreement. · 

Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whefuer under 
corporate seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in his or her sole discretion determine to be 
necessary, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated by the Share Purchase Agreement, the doing of such acts 
and things and the execution and delivery of all such documents, instruments and 
agreements being conclusive evidence of such determination. 

These resolutions may be signed in one or more counterparts, and via facsimile, as may · 
be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall constitute one and the s~e instrument and notwiilistanding 
fu.e date of execution shall be deemed to bear the date as set forth below. 

DATED the ( s +- day of t{Okci...- , 2012. 

David McFadden· 

Sandra Cooper 

11840594;3 
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3. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to execute (whether under corporate seal or otherwise) and 
deliver the Share Purchase Agreement . 

4. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whether under 
corporate seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in his or her sole discretion determine to be 
necessary, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated by the Share Purchase Agreement, the doing of such acts 
and things and the execution and delivery of all such documents, instruments and 
agreements being conclusive evidence of such detennination. 

5. These resolutions may be signed in one or more counterparts, and via facsimile , as may 
be necessary, each of which so signed· shall be deemed to be an original, and such 
counterparts together shall constitute one and the same instrument and notwithstanding 

. the date of execution shall be deemed to bear the date as set forth below. · 

DATED the ls+ 

Dean Muncaster 

Sandra Cooper 

11840594.3 
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3. Any director or officer of the Corporation is hereby authorized and directed for and on 
behalf of the Corporation to execute (whether under corporate seal or otherwise) and 
deliver the Share Purchase Agreement. 

4. Any director or officer of the Corporation is hereby autho1ized and directed for and on 
behalf of the Corporation to do all such acts and things and to execute (whether under 
corporate seal or otherwise) and deliver any and all such further documents, instruments 
and agreements as that director or officer may in his or her sole discretion determine to be 
necessary, appropriate or desirable in order to facilitate the completion of the transactions 
and other matters contemplated by the Share Purchase Agreement, the doing of such acts 
and things and the execution and delivery of all such documents, instruments and 
agreements being conclusive evidence of such determination. 

5. These resolutions may be signed in one or more counterparts, and via facsimile, as may 
be necessary, each of which so signed shall be deemed to be an original, and such 
counterparts together shall constitute one and the same instrument and notwithstanding 
the date of execution shall be deemed to bear the date as set forth below. 

DATED the ___ dayof ______ __,2012. 

David McFadden 

11840594.3 
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EXHIBIT "E" 

INCUMBENCY 

The individuals listed below are the duly elected and appointed officers of the Corporation and 
each such officer holds the office set forth opposite her/his name. 

Name Title(s) 

Edwin Houghton President and CEO 

Timothy Fryer CFO and Treasurer 

Pamela Hogg Secretary 

12215794.4 
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