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10557536 Canada Corp. 
Suite 2100 – 401 Bay Street  
Toronto, Ontario, M5H 2Y4 

 
 

NOTICE OF ANNUAL GENERAL AND SPECIAL MEETING 
 
NOTICE IS HEREBY GIVEN THAT the annual general and special meeting of the shareholders of 
10557536 Canada Corp. (the “Corporation”) will be held virtually through the platform of AGM Connect 
to facilitate an interactive meeting and live online voting for Registered shareholders and duly appointed 
Proxyholders on Tuesday, January 12, 2021, at the hour of 11:00 a.m. (Eastern Time).  
 
The meeting can be accessed at www.agmconnect.com/536canada2020 
 
Business proposed to be addressed at the meeting is as follows: 

 
1. To receive the audited financial statements of the Corporation for the fiscal years ended December 

31, 2019 and December 31, 2018; 

2. To elect directors for the ensuing year; 

3. To appoint Clearhouse LLP as auditor of the Corporation for the ensuing year; 

4. To consider and, if thought fit, pass an ordinary resolution to approve the Corporation's stock option plan; 

5. To consider and, if thought fit, pass a special resolution to amend the articles of the Corporation to 
implement the split of the issued and outstanding common shares of the Corporation on a basis of 
1.6453 for one;  

6. To consider and, if thought fit, pass a special resolution to approve a change of name of the 
Corporation to Xigem Technologies Corporation;  

7. To consider and, if thought fit, pass a special resolution to approve amendments to the articles of 
the Corporation to remove restrictions on the transfer of its securities and to permit the board of 
directors to appoint one or more directors, up to a maximum of one-third of the number of directors 
elected at a meeting of shareholders, to hold office for a term expiring not later than the close of the 
next annual meeting of shareholders of the Corporation; and, 

8. Ratify the Corporation’s amended and restated By-Law No.1  

The accompanying information circular provides additional information relating to the matters to be dealt 
with at the meeting and is deemed to form part of this notice. 

 
If you are unable to attend the meeting in person, please complete, sign and date the enclosed form of 
proxy or Voter Instruction Form and return the same in the enclosed return envelope provided for that 
purpose within the time and to the location set out in the form of proxy accompanying this notice. 

 
DATED this 18th day of December, 2020. 

 
BY ORDER OF THE BOARD 

“Stephen Coates” 
Stephen Coates 

Chief Executive Officer 
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MANAGEMENT INFORMATION CIRCULAR 
(As of November 30, 2020, except as indicated) 

The Corporation is providing this Information Circular and a form of proxy in connection with management’s 
solicitation of proxies for use at the annual general meeting (the “Meeting”) of the Corporation to be held 
on January 12, 2021 at 11:00 am (EST) and at any adjournments. Unless the context otherwise requires, 
when we refer in this Information Circular to the Company, its subsidiaries are also included. The 
Corporation will conduct its solicitation by mail and officers and employees of the Corporation may, without 
receiving special compensation, also telephone or make other personal contact. The Corporation will pay 
the cost of solicitation. 

APPOINTMENT OF PROXYHOLDER 

The purpose of a proxy is to designate persons who will vote the proxy on a shareholder’s behalf in 
accordance with the instructions given by the shareholder in the proxy. The persons whose names are 
printed in the enclosed form of proxy are officers or Directors of the Corporation (the “Management 
Proxyholders”). 

A shareholder has the right to appoint a person other than a Management Proxyholder, to represent the 
shareholder at the Meeting by striking out the names of the Management Proxyholders and by inserting 
the desired person’s name AND email address in the blank spaces provided or by executing a proxy in a 
form similar to the enclosed form. A proxyholder need not be a shareholder. 

VOTING BY PROXY 

Only registered shareholders or duly appointed proxyholders are permitted to vote at the Meeting. Shares 
represented by a properly executed proxy will be voted or be withheld from voting on each matter referred 
to in the Notice of Meeting in accordance with the instructions of the shareholder on any ballot that may 
be called for and if the shareholder specifies a choice with respect to any matter to be acted upon, the 
shares will be voted accordingly. 

If a shareholder does not specify a choice and the shareholder has appointed one of the Management 
Proxyholders as proxyholder, the Management Proxyholder will vote in favour of the matters specified in 
the Notice of Meeting and in favour of all other matters proposed by management at the Meeting. 

The enclosed form of proxy also gives discretionary authority to the person named therein as proxyholder 
with respect to amendments or variations to matters identified in the Notice of the Meeting and with 
respect to other matters which may properly come before the Meeting. At the date of this Information 
Circular, management of the Corporation knows of no such amendments, variations or other matters to 
come before the Meeting. 

REVOCABILITY OF PROXY 

In addition to revocation in any other manner permitted by law, a shareholder, his or her attorney authorized 
in writing or, if the shareholder is a corporation, a corporation under its corporate seal or by an officer or 
attorney thereof duly authorized, may revoke a proxy by instrument in writing, including a proxy bearing a 
later date. The instrument revoking the proxy must be deposited at the registered office of the Company, 
at any time up to and including the last business day preceding the date of the Meeting, or any adjournment 
thereof, or with the chairman of the Meeting on the day of the Meeting. 

COMPLETION AND RETURN OF PROXY 

Completed forms of proxy must be deposited at the office of the Corporation’s registrar and transfer agent, 
Capital Transfer Agency, 390 Bay Street, Suite 920, Toronto, ON M5H 2Y2, not later than forty-eight (48) 
hours, excluding Saturdays, Sundays and holidays, prior to the time of the Meeting, unless the chairman of 
the Meeting elects to exercise his discretion to accept proxies received subsequently. 
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VOTE USING THE FOLLOWING METHODS PRIOR TO THE MEETING 

 IF YOU HAVE RECEIVED A PROXY FORM  

WITH A 12-DIGIT CONTROL NUMBER 

FROM CAPITAL TRANSFER AGENCY 

IF YOU HAVE RECEIVED A VOTER INSTRUCTION FORM (VIF) 

WITH A 16-DIGIT CONTROL NUMBER 
FROM AN INTERMEDIARY 

Voting Method 

YOU ARE A Registered Shareholder 
If your securities are held in your name and represented by a 

physical certificate or DRS statement 

YOU ARE A Non-Registered Shareholder 
If your shares are held with a broker, bank or other 

intermediary. 

Internet 

Go to www.capitaltransferagency.com/voteproxy  

 Enter the 12-digit control number printed on the form of proxy and 

follow the instructions on screen 

Go to www.proxyvote.com 

Enter the 16- digit control number printed on the VIF and follow 

the instructions on screen 

Telephone/Fax 

Call Capital Transfer Agency at 

1-416-350-5007  

Or by Fax to +1.416.350.5008 

N/A 

Mail 
Enter your voting instructions, sign and date the Proxy Form, and 

return to Capital Transfer in the enclosed addressed envelope. 

Enter your voting instructions, sign and date the VIF, and return 

completed VIF in the enclosed envelope. 

ATTENDING THE MEETING – JANUARY 12, 2021 

 IF YOU HAVE RECEIVED A PROXY FORM  

WITH A 12-DIGIT CONTROL NUMBER 

FROM CAPITAL TRANSFER AGENCY 

IF YOU HAVE RECEIVED A VOTER INSTRUCTION FORM (VIF) 

WITH A 16-DIGIT CONTROL NUMBER 
FROM AN INTERMEDIARY 

 
YOU ARE A Registered Shareholder 

(your securities are held in your name and represented by a 

physical certificate or DRS statement) 

YOU ARE A Non-Registered Shareholder 
(your shares are held with a broker, bank or other 

intermediary.) 

PRIOR TO THE  
MEETING 

Follow the instructions on the personalized Virtual(AGM) 
Information Sheet included with your AGM materials 

Appoint yourself as proxyholder as instructed herein and 

on the VIF 

AFTER submitting your proxy appointment, you MUST 

contact AGM Connect to obtain an AGM Connect Voter ID 

and Meeting Access Code by calling 1.416.222.4202 or by 

email to info@agmconnect.com 

JOINING THE 
VIRTUAL MEETING 
(at least 15 minutes 

prior to start of the 

Meeting) 

Register and login at http://app.agmconnect.com. You 

will need to provide your email address, your AGM Connect Voter 
ID and a Meeting Access Code 

See accompanying Virtual(AGM) Information Sheet for 

more Information 

Register and login at http://app.agmconnect.com. You 

will need to provide your email address, an AGM Connect Voter 
ID and a Meeting Access Code 

See accompanying Virtual(AGM) Information Sheet for 

more Information. 

 

ADVICE TO NON-REGISTERED (BENEFICIAL) SHAREHOLDERS 

Only shareholders whose names appear on the records of the Corporation as the registered holders of 
shares or duly appointed proxyholders are permitted to vote at the Meeting. Most shareholders of the 
Corporation are “non-registered” shareholders because the shares they own are not registered in their 
names but instead registered in the name of a nominee such as a brokerage firm through which they 



 6 

purchased the shares; bank, trust company, trustee or administrator of self-administered RRSP’s, RRIF’s, 
RESP’s and similar plans; or clearing agency such as The Canadian Depository for Securities Limited (a 
“Nominee”). If you purchased your shares through a broker, you are likely a non-registered holder. 

In accordance with securities regulatory policy, the Corporation has distributed copies of the Meeting 
materials, being the Notice of Meeting, this Information Circular and the Proxy, to the Nominees for 
distribution to non-registered holders. 

Nominees are required to forward the Meeting materials to non-registered holders to seek their voting 
instructions in advance of the Meeting. Shares held by Nominees can only be voted in accordance with the 
instructions of the non-registered holder. The Nominees often have their own form of proxy, mailing 
procedures and provide their own return instructions. If you wish to vote by proxy, you should carefully 
follow the instructions from the Nominee in order that your Shares are voted at the Meeting. 

If you, as a non-registered holder, wish to vote at the Meeting in person, you should appoint yourself as 
proxyholder by writing your name in the space provided on the request for voting instructions or proxy 
provided by the Nominee and return the form to the Nominee in the envelope provided. Do not complete 
the voting section of the form as your vote will be taken at the Meeting. 
 
Non-registered holders who have not objected to their Nominee disclosing certain ownership information 
about themselves to the Corporation are referred to as "non-objecting beneficial owners (“NOBOs”). Those 
non-registered holders who have objected to their Nominee disclosing ownership information about 
themselves to the Corporation are referred to as "objecting beneficial owners" (“OBOs”). 
 
In accordance with the requirements of National Instrument 54-101 Communication with Beneficial 
Owners of Securities of a Reporting Issuer ("NI 54-101") of the Canadian Securities Administrators, the 
Corporation has elected to send the Meeting materials directly to NOBOs. If the Corporation or its agent 
has sent these materials directly to you (instead of through a Nominee), your name and address and 
information about your holdings of securities have been obtained in accordance with applicable securities 
regulatory requirements from the Nominee holding on your behalf. By choosing to send these materials to 
you directly, the Corporation (and not the Nominee holding on your behalf) has assumed responsibility for 
(i) delivering these materials to you and (ii) executing your proper voting instructions. 
 
The Corporation does not intend to pay for Nominees to deliver the Meeting materials and Form 54-101F7 
Request for Voting Instructions Made by Intermediary to OBOs. 

NOTICE-AND-ACCESS 

The Corporation is not sending the Meeting materials to shareholders using “notice-and-access”, as 
defined under NI 54-101. 

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF 
The Corporation is authorized to issue an unlimited number of common shares without par value, of which 
4,473,254 common shares were issued and outstanding as of November 30, 2020. Persons who are 
registered shareholders at the close of business on November 30, 2020 will be entitled to receive notice 
of and vote at the Meeting and will be entitled to one vote for each share held. The Corporation has only 
one class of voting shares. 
 
To the knowledge of the Directors and executive officers of the Company, other than those listed below, no 
person beneficially owns, controls or directs, directly or indirectly, shares carrying 10% or more of the voting 
rights attached to all shares of the Corporation.  
 

Name of Shareholder Number of Shares Percentage of Issued 
and Outstanding Shares 

Stephen Coates 848,229 18.96% 
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INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 

Except as set out herein, no person who has been a Director or executive officer of the Corporation at any 
time since the beginning of the Corporation’s last financial year, no proposed nominee of management of 
the Corporation for election as a Director of the Corporation and no associate or affiliate of the foregoing 
persons, has any material interest, direct or indirect, by way of beneficial ownership or otherwise, in 
matters to be acted upon at the Meeting other than the election of Directors or the appointment of 
auditors. 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

No informed person or proposed Director of the Corporation and no associate or affiliate of the foregoing 
persons has or has had any material interest, direct or indirect, in any transaction since the 
commencement of the Corporation’s most recently completed financial year or in any proposed 
transaction which in either such case has materially affected or would materially affect the Corporation or 
any of its subsidiaries. 

RECENT DEVELOPMENTS 

On September 10, 2020, the Corporation entered into a non-binding Letter of Intent with Xigem 
Technologies Corp. (“Xigem”) a technology development and acquisition company, in respect of a proposed 
Reverse Take Over transaction (the “Transaction”) pursuant to which the Corporation will acquire 100% of 
the outstanding shares of Xigem through an all-stock purchase transaction, by which Xigem will become a 
wholly owned subsidiary of the Corporation.  

Existing convertible securities of Xigem will also be exchanged for equivalent securities in the Corporation. 
Prior to the completion of the Transaction the Corporation is required to split its outstanding common 
shares on the basis of 1.6453 new common shares for each one (1) current common share (the “Share 
Split”) and change its name to Xigem Technologies Corporation. (“the “Name Change”).  

On November 17, 2020 the Corporation executed a Business Combination Agreement formalizing the 
Transaction.  Once completed, the Corporation will own all of the issued and outstanding securities of Xigem 
and the current shareholders of Xigem will become shareholders of the Corporation.  

The share split and name change described in this circular are conditions to the completion of the 
Transaction together with other closing conditions. Further details on the Transaction can be found in the 
Corporation’s public filings at www.sedar.com. 

APPOINTMENT OF AUDITORS 

Clearhouse LLP, Chartered Accountants, of Mississauga Ontario, is the auditor of the Corporation. Unless 
otherwise instructed, the proxies given pursuant to this solicitation will be voted for the re-appointment of 
Clearhouse LLP as the auditor of the Corporation to hold office for the ensuing year. 

MANAGEMENT CONTRACTS 

No management functions of the Corporation or subsidiary are performed to any substantial degree by a 
person other than the Directors or executive officers of the Corporation or subsidiary. 

CORPORATE GOVERNANCE DISCLOSURE 

National Policy 58-201 establishes corporate governance guidelines, which apply to all public companies. 
The Corporation has reviewed its own corporate governance practices in light of these guidelines. In certain 
cases, the Corporation’s practices comply with the guidelines, however, the Board considers that some of 
the guidelines are not suitable for the Corporation at its current stage of development and therefore these 
guidelines have not been adopted. National Instrument 58-101 mandates disclosure of corporate 
governance practices which disclosure is set out below. 

Independence of Members of Board 
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The Corporation’s Board currently consists of 3 Directors, 2 of whom are independent based upon the tests 
for independence set forth in NI 52-110. Catherine Beckett and Robert Kirtlan are independent. Stephen 
Coates is not independent as he is the CEO of the Corporation.  

Management Supervision by Board 

The operations of the Corporation do not support a large Board of Directors and the Board has determined 
that the current constitution of the Board is appropriate for the Corporation’s current stage of development. 
Independent supervision of management is accomplished through choosing management who 
demonstrate a high level of integrity and ability and having strong independent Board members. The 
independent Directors are, however, able to meet at any time without any members of management, 
including the non-independent Directors, being present. Further supervision is performed through the audit 
committee, which is composed of a majority of independent Directors who meet with the Corporation’s 
auditor without management being in attendance. The independent Directors also have access to the 
Corporation’s legal counsel and its officers. 

Board Mandate 

The mandate of the Board is to supervise the management of the business and affairs of the Corporation 
and to act in the best interests of the Corporation. The Board has plenary power, that is, any responsibility 
which is not delegated to senior management or to committees of the Board remains with the Board. In 
discharging its mandate and as part of its overall stewardship responsibility, the Board is ultimately 
responsible for the oversight and review of the development of, among other things, the following matters: 

• a strategic planning process for the Corporation;  
• identification of the principal risks of the Corporation’s business and ensuring the implementation of 

appropriate systems to manage those risks; and, 

• the integrity of the Corporation’s internal control and management information systems.  

The Board discharges its responsibilities directly and through its committees, which currently consists of 
the Audit Committee. 

Position Descriptions 

Given the small size of the Corporation’s infrastructure and the existence of only two officers and three 
directors, the Board does not feel that it is necessary at this time to formalize position descriptions or 
corporate objectives for either the Chief Executive Officer or the chairman of the subcommittees of the 
Board, in order to delineate their respective responsibilities. Accordingly, such roles are delineated on the 
basis of customary practice.  

Risk Management 

The Board of Directors is responsible for adoption of a strategic planning process, identification of principal 
risks and implementing risk management systems, succession planning and the continuous disclosure 
requirements of the Corporation under applicable securities laws and regulations. 

The audit committee is responsible for the risk management items set out in the audit committee charter. 

Participation of Directors in Other Reporting Issuers 

The participation of the Directors in other reporting issuers is described in the table provided under 
“Election of Directors” in this Information Circular. 

Orientation and Continuing Education 

While the Corporation does not have formal orientation and training programs, new Board members are 
provided with: 

1. access to recent, publicly filed documents of the Company, technical reports and the Corporation’s 
internal financial information; 
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2. access to management and technical experts and consultants; and 
3. a summary of significant corporate and securities responsibilities. 

 
Board members are encouraged to communicate with management, auditors and technical consultants; 
to keep themselves current with industry trends and developments and changes in legislation with 
management’s assistance; and to attend related industry seminars and visit the Corporation’s operations. 
Board members have full access to the Corporation’s records. 

Ethical Business Conduct 
The Board views good corporate governance as an integral component to the success of the Corporation 
and to meet responsibilities to shareholders. The Corporation has adopted a formal code of business 
conduct and ethics (the “Code”) to govern the activities of the directors, officers and employees of the 
Corporation and to promote a culture of integrity. A complete copy of the Code may be found on SEDAR at 
www.sedar.com . The Board is responsible for monitoring compliance with the Code. 

Board Committees 
As the Directors are actively involved in the operations of the Corporation and the size of the Corporation’s 
operations does not warrant a larger Board of Directors, the Board has determined that additional 
committees are not necessary at this stage of the Corporation’s development. 

Assessments 
The Board does not consider that formal assessments would be useful at this stage of the Corporation’s 
development. The Board conducts informal annual assessments of the Board’s effectiveness, the 
individual Directors and each of its committees. 

Audit Committee 

National Instrument 52-110 – Audit Committee (“NI 51-110”) requires that certain information regarding 
the audit committee of a “venture issuer” (as that term is defined in NI 52-110) be included in this Circular 
sent to Shareholders in connection with this Meeting. 

Audit Committee Charter 

The text of the audit committee charter is attached as Schedule “A” to this Circular. 

Composition of the Audit Committee 
The Corporation’s Audit Committee is a committee of the whole board. Following the meeting the Audit 
Committee will continue to be a committee of the whole. 

Stephen Coates Not Independent Financially Literate (1) 
Robert Kirtlan Independent (1) Financially literate (1) 
Catherine Beckett Independent (1) Not Financially Literate 
(1) As defined by NI 52-110 

Audit Committee Member Education and Experience 

Stephen Coates is a founder and principal of Grove Capital Group Ltd, a merchant bank specializing in the 
incubation and development of businesses in Canada and internationally. Grove was established in 2003 
to provide business development and strategic relationship advice to small-cap public and private 
companies primarily in the mining and resource industry. In 2006, he co-founded Homeland Uranium Inc., 
which subsequently gave rise to Homeland Energy Group Limited, which he served as President and Chief 
Executive Officer of from December 2004 to October 2009. Mr. Coates began his career in investment 
management and advisory services at RBC Dominion Securities in Canada. Following which he joined 
Independent Equity Research Corp. as Vice President, Business Development. Mr. Coates is a graduate of 
Kings College at the UWO in London, Canada and is an active volunteer, Director and Trustee in the fields 
of politics, education and with local community organizations. 

Robert Kirtlan has a background in accounting, finance and management involving public and private 
companies before working for major investment banks in Sydney and New York commencing in 1993. 
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During this period, he was principally involved in arranging debt and equity for junior and major companies 
across a global resource spectrum.  Since 2001 Mr. Kirtlan has been investing in and working with 
companies at management level in the resources and technology sector. He is currently the Chairman of 
RMG Limited and Credo Resources Limited and until recently was Chairman of ASX listed Decimal Software 
Limited. 

Catherine Beckett has worked for over 30 years in the mineral exploration industry.  For the past 17 years 
she has performed the role of Corporate Secretary having worked for publicly listed companies on the TSX, 
CSE and ASX. Mrs. Beckett has a degree in geology from the University of Toronto.   

Audit Committee Oversight 
At no time since the commencement of the Corporation’s most recently completed financial year was a 
recommendation of the Committee to nominate or compensate an external auditor not adopted by the 
Board of Directors. 

Reliance on Certain Exemptions 

At no time since the commencement of the Corporation’s most recently completed financial year has the 
Corporation relied on the exemption in Section 2.4 of NI 52-110 (De Minimis Non-audit Services), or an 
exemption from NI 52-110, in whole or in part, granted under Part 8 of NI 52-110. 

Pre-Approval Policies and Procedures 

The Committee has adopted specific policies and procedures for the engagement of non-audit services as 
described above under the heading “External Auditors”. 

External Auditor Service Fees (By Category) 

The aggregate fees paid to the Corporation’s external auditor in each of the last two fiscal years for audit 
fees are as follows: 

Financial Year Ending Audit Fees Audit Related Fees Tax Fees All Other Fees 
December 31, 2018 $4,000 Nil 0 Nil 
December 31, 2019 $4,200 63 0 Nil 

 

Exemption in Section 6.1 of NI 52-110 

The Corporation is relying on the exemption in Section 6.1 of NI 52-110 from the requirement of Parts 3 
(Composition of the Audit Committee) and 5 (Reporting Obligations). 

The Board determines new nominees to the Board, although a formal process has not been adopted. The 
nominees are generally the result of recruitment efforts by the Board members, including both formal and 
informal discussions among Board members and the President and Chief Executive Officer. The Board 
monitors but does not formally assess the performance of individual Board members or committee 
members or their contributions. 

Expectations of Management 
The Board expects management to operate the business of the Corporation in a manner that enhances 
shareholder value and is consistent with the highest level of integrity. Management is expected to execute 
the Corporation’s business plan and to meet performance goals and objectives. 
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PARTICULARS OF MATTERS TO BE ACTED UPON AT THE MEETING 

1. Presentation of Financial Statements 
The shareholders will receive and consider the audited financial statements of the Corporation for the 
fiscal year ended December 31, 2018 and December 31, 2019, together with the auditor’s report 
thereon.  

2. Election of the Board of Directors 
The Board of Directors of the Corporation presently consists of three (3) directors. The persons named in 
the enclosed form of proxy intend to vote for the election as directors of the Company, the three (3) 
nominees of Management whose names are set forth below. Management does not contemplate that any 
of the nominees will be unable to serve as a director, but if that should occur for any reason prior to the 
Meeting, the persons named in the enclosed form of proxy reserve the right to vote for another nominee in 
their discretion. Each director elected will hold office until the next annual meeting of Shareholders or until 
his successor is duly elected, unless his office is earlier vacated in accordance with the by-laws of the 
Corporation. The following table and notes thereto state the names of all the persons proposed to be 
nominated for election as directors, all of the positions and offices with the Corporation now held by them, 
their present principal occupations or employments and the number of shares of the Corporation 
beneficially owned, directly or indirectly, or over which control or direction is exercised, by each of them as 
of November 30, 2020. The information as to shares beneficially owned has been furnished to the Board 
of Directors by the respective nominees. 
 

 
 

Name, Jurisdiction of Residence 
and Position 

 
Principal Occupation or Employment 

and, if not a Previously Elected 
Director, Occupation During the Past 

5 Years 

 
 

Period of Service 
as a Director 

Number of Common 
Shares Beneficially 

Owned, Controlled or 
Directed, (Directly or 

Indirectly (1)) 
Stephen Coates (2(3)  

Toronto, Ontario 
CEO, Director 

Principal of Grove Capital Group Ltd.  Dec 29, 2017 848,2292) 

Robert Kirtlan (3) 
Perth, Australia 
Director 

Chair of RMG Limited and Credo 
Resources Limited. Previously Chair of 
Decimal Software Limited 

Apr 03, 2018 nil 

Catherine Beckett (3) 
Whitby, Ontario 
Director 

Manager of Corporate Affairs, 
Grove Corporate Services Ltd. 

Apr 03, 2018 nil 

(1) Shares beneficially owned, directly or indirectly, or over which control or direction is exercised, as of November 30, 2020, 
based upon information furnished to the Corporation by individual Directors. Unless otherwise indicated, such shares are 
held directly. 

(2) Of these shares, 36,659 are held directly and 811,570 are held indirectly through Bolingbroke Investments Inc. and Grove 
Corporate Services Ltd. 

(3) Member of the audit committee. 

No proposed Director is to be elected under any arrangement or understanding between the proposed 
Director and any other person or company, except the Directors and executive officers of the Corporation 
acting solely in such capacity. 

Except as set out below, to the knowledge of the Company, no proposed Director: 
(a) is, as at the date of the Information Circular, or has been, within 10 years before the date of the 

Information Circular, a Director, chief executive officer (“CEO”) or chief financial officer (“CFO”) of any 
company (including the Company) that: 
(i) was the subject, while the proposed Director was acting in the capacity as Director, CEO or CFO 

of such company, of a cease trade or similar order or an order that denied the relevant company 
access to any exemption under securities legislation, that was in effect for a period of more than 
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30 consecutive days; or 
(ii) was subject to a cease trade or similar order or an order that denied the relevant company access 

to any exemption under securities legislation, that was in effect for a period of more than 30 
consecutive days, that was issued after the proposed Director ceased to be a Director, CEO or 
CFO but which resulted from an event that occurred while the proposed Director was acting in the 
capacity as Director, CEO or CFO of such company: or 

(b) is, as at the date of this Information Circular, or has been within 10 years before the date of the 
Information Circular, a Director or executive officer of any company (including the Company) that, while 
that person was acting in that capacity, or within a year of that person ceasing to act in that capacity, 
became bankrupt, made a proposal under any legislation relating to bankruptcy or insolvency or was 
subject to or instituted any proceedings, arrangement or compromise with creditors or had a receiver, 
receiver manager or trustee appointed to hold its assets; or 

(c) has, within the 10 years before the date of this Information Circular, become bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency, or become subject to or instituted 
any proceedings, arrangement or compromise with creditors, or had a receiver, receiver manager or 
trustee appointed to hold the assets of the proposed Director; or 

(d) has been subject to any penalties or sanctions imposed by a court relating to securities legislation or 
by a securities regulatory authority or has entered into a settlement agreement with a securities 
regulatory authority; or 

(e) has been subject to any penalties or sanctions imposed by a court or regulatory body that would likely 
be considered important to a reasonable securityholder in deciding whether to vote for a proposed 
Director. 

(*)  Stephen Coates is a director of International Zeolite Corp., which was issued a cease trade order on November 2, 2018 by 
the British Columbia Securities Commission for failure to file its annual financial statements in a timely manner. The order 
was revoked on December 12, 2018 after the company filed the outstanding documents 

3. Appointment of Auditor 
The persons named in the enclosed form of proxy intend to vote for the re appointment Clearhouse LLP, as 
auditor of the Corporation to hold office until the next annual meeting of Shareholders and to authorize the 
directors of the Corporation to fix the auditor’s remuneration. 

On the representations of the said auditors, neither that firm nor any of its partners has any direct financial 
interest nor any material indirect financial interest in the Corporation or any of its subsidiaries nor has had 
any connection during the past three years with the Corporation or any of its subsidiaries in the capacity of 
promoter, underwriter, voting trustee, director, officer or employee. 

Name Name and Jurisdiction of 
Other Reporting Issuers 

Name of 
Exchange 
or Market 

Position From To 

Stephen 
Coates 

International Zeolite Corp. 
(BC & AB) (*) 

TSXV 
 

Director 2018-06-28 Present 

Currie Rose Resources Inc.  
(BC, AB, SK & ON) 

TSXV Director 2017-12-31 Present 

Exploratus Ltd.  
(MB) 

N/A Director 2007-11-01 Present 

Robert 
Kirtlan 

RMG Limited ASX Chairman N/A N/A 

Vault Intelligence Limited ASX Executive 
Chairman 

N/A N/A 

Catherine 
Beckett 

N/A N/A N/A N/A N/A 
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The Shareholders are urged by Management to appoint Clearhouse LLP, as the Corporation’s auditor and 
to authorize the Board of Directors to fix their remuneration. 

4. Approval of Stock Option Plan  
Summary of the Principal Terms of the 2020 Stock Option Plan 

The 2020 Stock Option Plan is a “rolling” stock option plan under which options may be granted to “Eligible 
Persons” in respect of authorized and unissued Shares provided that, the aggregate number of Shares 
reserved by the Corporation for issuance and which may be purchased upon the exercise of all options shall 
not exceed 10% of the issued and outstanding Shares of the Corporation at the time of granting of options 
(on a non-diluted basis). An Eligible Person means any director, officer, employee (part-time or full-time), 
service provider or consultant of the Corporation or any of its subsidiaries. If any option granted under the 
2020 Stock Option Plan is surrendered, terminated, expires or is exercised, the Shares reserved for 
issuance, or issued, pursuant to such option shall be available for new options granted under the 2020 
Stock Option Plan.  

At November 30, 2020, the Corporation had 447,325 Shares reserved for issuance pursuant to stock 
options outstanding under the 2018 Plan (10% of the Corporation’s issued and outstanding Shares). For 
purposes of calculating the number of Shares reserved for issuance and which may be purchased upon 
the exercise of options granted under the 2020 Stock Option Plan, all issued and outstanding options under 
the 2018 Plan are treated as if such options are issued and outstanding under the 2020 Stock Option Plan. 
Accordingly, options to purchase an aggregate of 447,325 Shares (10% of the current number of issued 
and outstanding Shares) will be available for issuance under the 2020 Stock Option Plan 

The following is a summary of the other material terms of the 2020 Stock Option Plan: 

(a) all options granted under the 2020 Stock Option Plan are non-assignable and non-transferable and 
can be exercised for a period of up to 10 years, as determined by the Corporation Board. The expiry 
date of outstanding options held by optionees that would otherwise expire during a restricted trading 
period, imposed by the Corporation pursuant to any of its policies (a “Blackout Period”), will be 
extended for a period of 10 business days following the end of such Black-Out Period. 

(b) The number of Shares, the exercise price, the vesting period and any other terms and conditions of 
options granted pursuant to 2020 Stock Option Plan are determined by the Corporation’s Board of 
Directors, subject to the express provisions of the 2020 Stock Option Plan. 

(c) The exercise price of options under the 2020 Stock Option Plan will be set by the Corporation’s Board 
at the time of grant and cannot be less than the Discounted Market Price, provided however, that if 
the Shares are not listed on an exchange, the purchase price shall not be less than the closing price 
of the Shares on the stock exchange on which the Shares are listed on the last trading day immediately 
preceding the date of the grant of such option; and provided further, that if the Shares are not listed 
on any stock exchange, the purchase price shall not be less than the fair market value of the Shares, 
as may be determined by the Corporation’s Board on the day immediately preceding the date of the 
grant of such option. In addition to any resale restrictions under applicable securities laws, if the 
Shares are listed on an exchange, where the exercise price of any option is priced less than the closing 
price of the Shares on the exchange on the last day upon which the Shares traded immediately 
preceding the day on which the Corporation’s Board grants such option, the options and any Shares 
issued upon exercise of such options will be subject to, and must be legended in respect of, the 
Exchange Hold Period of four months commencing on the date such options were granted. 

(d) If before the expiry of the option, the optionee ceases to be an Eligible Person for any reason other 
than the death of the Eligible Person or termination by the Corporation’s for cause, the option will 
terminate on a date determined by the Board, which date shall not be less than 90 days and not more 
than 12 months of the date the optionee ceases to be an Eligible Person. If the optionee ceases to be 
an Eligible Person by reason of termination by the Corporation for cause, the option will terminate 
immediately upon the optionee ceasing to be an Eligible Person. 
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(e) In the event of the death of the optionee, the option continues to be exercisable for a period up to 
twelve months from the date of such event. 

(f) In addition, the 2020 Stock Option Plan provides for the following limits on option grants: (i) the 
aggregate number of Shares reserved for issuance pursuant to options granted to insiders of the 
Corporation (as a group), together with all of the Corporation’s other share compensation 
arrangements, at any point in time shall not exceed 10% of the issued and outstanding Shares at such 
time unless Disinterested Shareholder Approval is obtained; (ii) the aggregate number of Shares 
reserved for issuance pursuant to options granted to insiders of the Corporation (as a group), within 
any twelve month period shall not exceed 10% of the issued and outstanding Shares at the time of the 
grant of the option unless Disinterested Shareholder Approval is obtained; (iii) the number of Shares 
reserved for issue to any one consultant of the Corporation under the 2020 Stock Option Plan within 
any twelve month period may not exceed 2% of the issued and outstanding Shares at the time of grant 
of the option; and (iv) the number of Shares reserved for issue to persons retained by the Corporation 
to provide investor relations activities within any twelve month period may not exceed 2% of the issued 
and outstanding Shares at the time of grant of the option. 

(g) The 2020 Stock Option Plan contains a formal amendment procedure which provides that 
amendments that can be made to the 2020 Stock Option Plan by the Corporation’s Board without 
requiring the approval of shareholders. These amendments include, without limitation: (i) altering, 
extending or accelerating option vesting terms and conditions; (ii) amending the termination provisions 
of an option, which amendment shall include determining that any provisions of the 2020 Stock Option 
Plan concerning the effect of the optionee ceasing to be an Eligible Person shall not apply for any 
reason acceptable to the Corporation’s Board of Directors; (iii) determining adjustments pursuant to 
the provisions of the 2020 Stock Option Plan concerning corporate changes; (iv) amending the 
definitions contained in the 2020 Stock Option Plan; (v) amending the terms and conditions of any 
financial assistance which may be provided by the Corporation to optionees to facilitate the purchase 
of Shares under the Plan, or adding, amending or removing any provisions for such financial 
assistance; (vi) amending provisions relating to the administration of the 2020 Stock Option Plan; (vii) 
making “housekeeping” amendments, such as those necessary to cure errors or ambiguities 
contained in the 2020 Stock Option Plan; (viii) effecting amendments necessary to comply with the 
provisions of applicable laws (and (ix) effecting amendments necessary to suspend or terminate the 
2020 Stock Option Plan. 

The 2020 Stock Option Plan also specifically provides that the following amendments, among others, 
require shareholder approval: (i) increasing the number of Shares issuable under the 2020 Stock Option 
Plan, except by operation of the “rolling” maximum reserve or an adjustment pursuant to the provisions of 
the 2020 Stock Option Plan; (ii) any amendment which could result in the aggregate number of Shares 
issued to insiders of the Corporation within any one-year period or issuable to insiders of the Corporation 
at any time under the 2020 Stock Option Plan, together with any other security based compensation 
arrangement, exceeding 10% of the issued and outstanding Shares; (iii) extending the term of an option 
held by an insider of the Corporation; (iv) reducing the option price of an option; (v) amending the formal 
amendment procedures; and (vi) making any amendments required to be approved by the shareholders 
under applicable law 

In connection with the foregoing, shareholders will be asked to approve the following resolution (the “2020 
Stock Option Plan Resolution”):  

“BE IT RESOLVED THAT: 
1. the 2020 Stock Option Plan a copy of which is attached as Schedule “B” to the Management 

Information Circular of the Corporation dated November 30, 2020, be and it is hereby 
adopted, confirmed and approved, including that the maximum number of common shares 
(“Shares”) of the Corporation reserved for issuance under the 2020 Stock Option Plan and 
all of the Corporation’s other security based compensation arrangements at any given time 
is equal to ten percent (10%) of the issued and outstanding Shares as at the date of grant 
of an option under the 2020 Stock Option Plan. 
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2. notwithstanding that this resolution has been duly passed by the Shareholders of the 
Corporation, the Board of Directors of the Corporation be and are hereby authorized and 
empowered to revoke this resolution at any time prior to any listing of the Shares on a 
securities exchange, without further approval of the Shareholders of the Corporation; and 

3. any director and/or officer of the Corporation be and such director or officer of the 
Corporation is hereby authorized and empowered, acting for, in the name of and on behalf 
of the Corporation, to execute or cause to be executed, under the seal of the Corporation or 
otherwise, and to deliver or cause to be delivered any and all such documents and 
instruments and to do or to cause to be done all such other acts and things as, in the opinion 
of such director or officer, may be necessary or desirable in order to fulfil the intent of the 
foregoing paragraphs of this resolution.” 

Approval of the Stock Option Plan Resolution shall require the affirmative vote of a majority of the votes 
cast on the Stock Option Plan Resolution at the Meeting, whether in person or by proxy.  

THE BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE 2020 STOCK OPTION 
PLAN RESOLUTION. UNLESS A PROXY CONTAINS INSTRUCTIONS ON HOW YOU WOULD LIKE YOUR 
COMMON SHARES VOTED AT THE MEETING, THE PERSONS NAMED IN THE ENCLOSED PROXY INTEND TO 
VOTE FOR THE APPROVAL OF THE 2020 STOCK OPTION PLAN RESOLUTION. 

5. Approval of the Share Split (the “Share Split”) 
As a condition to the completion of the Transaction, the Board of Directors of the Corporation has proposed 
that a special resolution approving the Share Split of the Corporation’s issued and outstanding Common 
Shares (the “Split Resolution”) be submitted to Shareholders for consideration. If the Split Resolution is 
approved, the Board will be authorized to file articles of amendment to split the Common Shares at ratio of 
1.6453 post-split Common Shares for each currently held Common Share. As at the date hereof, assuming 
the shareholders approve the Share Split, the Board of Directors will implement the split immediately prior 
to the closing of the Transaction.  

Background and Reasons for Share Split  

The Board of Directors believes that it is in the best interests of Shareholders for the Corporation to 
implement the Share Split of Issued and Outstanding Share. Among other reasons favouring completion of 
the Share Split, it is a requirement in order to complete the Transaction. 

Principal Effects of the Share Split  

If approved and implemented, the Share Split will occur simultaneously for all of the Common Shares and 
the Split ratio will apply equally for all such Common Shares. The split will affect all holders of the 
Corporation’s Common Shares uniformly, and the split should have a minimal effect on a Shareholder’s 
percentage ownership interest in the Corporation. Each Common Share outstanding post-split will be 
entitled to one vote and will be fully paid and non-assessable.  

The principal effects of the Split will be that:  

(a)  the number of Common Shares of the Corporation issued and outstanding will be increased from 
4,473,254 Common Shares as of the date hereof to approximately 7,359,845 Common Shares based 
on the Split ratio of 1.6453 post-split common shares for each one (1) pre-split common share. If the 
Corporation elects to undertake a financing in advance of the completion of the Transaction, the 
Common Shares issued pursuant to that financing will also be adjusted at the Split ratio;  

(b)  the exercise or conversion price and/or the number of Common Shares issuable under the 
Corporation’s outstanding options and warrants will be proportionally adjusted upon the Split based 
on the Split ratio  

Effect on Options and Warrants  
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The exercise and/or the number of Common Shares issuable under the Corporation’s outstanding options 
and warrants will be proportionally adjusted upon the implementation of the Split, in accordance with the 
terms of such securities, based on the Split ratio.  

Effect on Common Shares Held in Book-Entry Form  

Certain Non-Registered Holders may own Common Shares in book-entry form. Non-Registered Holders will 
not have share certificates evidencing their ownership of such Common Shares and therefore do not need 
to take any additional actions to exchange their pre-Split book-entry Common Shares, if any, for post-Split 
Common Shares. Upon the effective date of the Share Split, each then existing book-entry account will be 
adjusted to reflect the number of post-Split Common Shares to which the Non-Registered Holder is entitled 
in accordance with the Split ratio.  

No Dissent Right 

Under the Canada Business Corporations Act (the “CBCA”), Shareholders do not have dissent or appraisal 
rights with respect to the Split.  

Resolution for Approving the Share Split  

The Corporation plans to file articles of amendment with the Corporations Canada under the CBCA in the 
form prescribed by the CBCA to amend the Corporation’s articles of incorporation with effect following the 
Meeting. The Share Split will become effective on the date shown in the certificate of amendment in 
connection therewith, or such other date as indicated in the articles of amendment.  

Notwithstanding approval of the Split Resolution by Shareholders at the Meeting, the Board may, in its sole 
discretion, abandon the Split at any time, without the approval or further approval or action by, or prior 
notice to the Shareholders of the Corporation. If the Board does not implement the Share Split within 24 
months of the approval of the Split Resolution at the Meeting, the authority granted by the Name Change 
Resolution will lapse and be of no further force or effect.  

In the event that the Corporation proceeds with the Share Split, registered shareholders will be sent a Letter 
of Transmittal which details the instructions for the exchange of share certificates or Direct Registration 
Statements (“DRS”). The transfer agent will send to each registered shareholder who submits the required 
documents, a new share certificate or DRS representing the number of post-Split Common Shares to which 
the shareholder is entitled. Until surrendered, each share certificate or DRS representing pre-Split Common 
Shares will be deemed for all purposes to represent the number of whole post-Split Common Shares to 
which the holder is entitled as a result of the Share Split. If a registered shareholder would otherwise be 
entitled to receive a fractional share, such fractional share shall be treated in the manner described above. 
As there are a number of steps prior to completion, please do not complete and send in the Letter of 
Transmittal until the Corporation advises you to do so by way of a news release or further mailing.  

The text of the Special Resolution is as follows:  
WHEREAS it is deemed to be advisable and in the best interests of this corporation and its 
shareholders to increase this corporation's authorized number of shares to 7,359,845 and 
simultaneously to declare a 1.6453 for one Share Split of this corporation's Common Shares in 
which each one (1) share of this corporation's Common Stock is split and converted into 1.6453 
shares of this corporation's Common Stock,  

“BE IT RESOLVED THAT AS A SPECIAL RESOLUTION THAT: 

1. The Corporation is authorized to amend its articles pursuant to section 173 of the CBCA, subject 
to approval of regulatory authorities, in order to complete a 1.6453-for-one split of its Common 
Shares, whether issued or unissued, so that each Common Share becomes 1.6453 Common 
Shares, as at the record date and effective date determined by the Board of Directors (the 
“Share Split”);  

2. The directors of the Corporation are hereby authorized to give effect to the foregoing 
amendment of the Corporation’s articles and to the Share Split by filing the documents required 
under the CBCA with the director designated pursuant to the CBCA; 



 17 

3. Any director or officer of the Corporation is hereby authorized to execute the documents, 
including the articles of amendment, and to take the measures, including the delivery of the 
articles of amendment to the director designated pursuant to the CBCA, that such director or 
officer determines to be necessary or desirable to give full force and effect to the Share Split; 
and 

4. The directors of the Corporation may, in their sole discretion and without further notice to, or 
approval of, the Corporation’s shareholders, decide not to proceed with the Share Split and 
otherwise revoke the special resolution at any time before giving effect to the Share Split.  

5. The effective date of such name change shall be the date shown in the certificate of amendment 
issued by a director appointed under the CBCA or such other date indicated in the articles of 
amendment provided that, in any event, such date shall be prior to twenty-four (24) months 
from the date of the Meeting and if not implemented within such twenty-four (24) month period 
the authority granted by this resolution to effect a name change on the foregoing terms will 
lapse and be of no further force or effect; 

Approval of the Split Resolution shall require the affirmative vote of two-thirds of the votes cast on the Split 
Resolution at the Meeting, whether in person or by proxy.  

THE BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE SPLIT RESOLUTION. 
UNLESS A PROXY CONTAINS INSTRUCTIONS ON HOW YOU WOULD LIKE YOUR COMMON SHARES VOTED 
AT THE MEETING, THE PERSONS NAMED IN THE ENCLOSED PROXY INTEND TO VOTE FOR THE APPROVAL 
OF THE SPLIT RESOLUTION. 

6. Approval of a Name Change  
The Board has determined that it is in the best interest of the Corporation to change the name of the 
Corporation to reflect the proposed transaction. Accordingly, the Board is seeking approval from 
Shareholders to authorize the Board to amend the Articles of the Corporation to change the name of the 
Corporation to Xigem Technologies Corporation or such other name as the Board may determine, in its sole 
discretion, without further approval of the Shareholders as required to complete the Transaction (the 
“Name Change”).  

At the Meeting, Shareholders will be asked to consider and, if deemed advisable, to pass, with or without 
variation, a special resolution in the form set out below (the “Name Change Resolution”), subject to such 
amendments, variations or additions as may be approved at the Meeting, to approve the Name Change.  

Notwithstanding approval of the Name Change Resolution by Shareholders at the Meeting, the Board may, 
in its sole discretion, abandon the Name Change at any time, without the approval or further approval or 
action by, or prior notice to the Shareholders of the Corporation. If the Board does not implement the Name 
Change within 24 months of the approval of the Name Change Resolution at the Meeting, the authority 
granted by the Name Change Resolution will lapse and be of no further force or effect.  

In the event that the Corporation proceeds with a Name Change, letters of transmittal will be made available 
to Shareholders for use in depositing their certificates or DRS representing their Shares to the Transfer 
Agent in exchange for new certificates or DRS representing the new name of the Corporation. Shareholders 
are not required to take any action at this time. Non-Registered Shareholders holding their Shares through 
an Intermediary should note that Intermediaries may have different procedures for processing the Name 
Change than those that will be put in place by the Corporation for Registered Shareholders. If you hold your 
Shares with an Intermediary and you have questions in this regard, you are encouraged to contact your 
Intermediary. Shareholders should not destroy any share certificates and should not submit any certificates 
or DRS until requested to do so. 

The text of the Name Change Resolution to be submitted to Shareholders at the Meeting is set forth below:  

“BE IT RESOLVED THAT AS A SPECIAL RESOLUTION THAT: 
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1. The Corporation is authorized to amend its articles pursuant to section 173 of the CBCA, subject 
to approval of regulatory authorities, in order to change the name of the Corporation from 
“10557536 Canada Corp.” to “Xigem Technologies Corporation” or such other name as may be 
approved by the Board of Directors of the Corporation, without further approval of the 
Shareholders of the Corporation;  

2. The directors of the Corporation are hereby authorized to give effect to the foregoing 
amendment of the Corporation’s articles and to the Name Change by filing the documents 
required under the CBCA with the director designated pursuant to the CBCA; 

3. Any director or officer of the Corporation is hereby authorized to execute the documents, 
including the articles of amendment, and to take the measures, including the delivery of the 
articles of amendment to the director designated pursuant to the CBCA, that such director or 
officer determines to be necessary or desirable to give full force and effect to the Name Change;  

4. The directors of the Corporation may, in their sole discretion and without further notice to, or 
approval of, the Corporation’s shareholders, decide not to proceed with the Name Chante and 
otherwise revoke the special resolution at any time before giving effect to the Name Change; 
and 

5. the effective date of such name change shall be the date shown in the certificate of amendment 
issued by a director appointed under the CBCA or such other date indicated in the articles of 
amendment provided that, in any event, such date shall be prior to twenty-four (24) months 
from the date of the Meeting and if not implemented within such twenty-four (24) month period 
the authority granted by this resolution to effect a name change on the foregoing terms will 
lapse and be of no further force or effect;”  

Approval of the Name Change Resolution shall require the affirmative vote of two-thirds of the votes cast 
on the Name Change Resolution at the Meeting, whether in person or by proxy.  

THE BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE NAME CHANGE 
RESOLUTION. UNLESS A PROXY CONTAINS INSTRUCTIONS ON HOW YOU WOULD LIKE YOUR COMMON 
SHARES VOTED AT THE MEETING, THE PERSONS NAMED IN THE ENCLOSED PROXY INTEND TO VOTE FOR 
THE APPROVAL OF THE NAME CHANGE RESOLUTION.  

7. Approval of Additional Amendments to the Corporation’s Articles 
At the Meeting, Shareholders will be asked to consider and, if deemed advisable, approve, a special 
resolution (the “Amendment Resolution”), authorizing, an amendment to the Articles to: (i) to remove the 
current restrictions on the ability of shareholders to transfer their Shares and; (ii) to allow the Board to 
appoint one or more additional directors up to a maximum of one-third of the number of directors elected 
at a meeting of shareholders to hold office for a term expiring not later than the close of the next annual 
meeting of shareholders of the Corporation.  

Section 106(8) of the CBCA allows the directors of a corporation to, if the articles of such corporation so 
provide, appoint one or more additional directors between annual meetings of shareholders, who shall hold 
office for a term expiring not later than the close of the next annual meeting of shareholders, however, the 
total number of directors so appointed may not exceed one-third of the number of directors elected at the 
previous annual meeting of shareholders. From time to time, the Board may identify an individual who could 
make a valuable contribution to the Corporation as a director. It will be beneficial for the Corporation if the 
Board possesses the ability to appoint such an individual as a director between annual meetings of 
shareholders, increasing the total number of directors of the Corporation. The Board will not be obligated 
to make additional appointments to the Board during the year but will be able to make such appointments 
without obtaining additional Shareholder approval. Accordingly, at the Meeting, Shareholders will be asked 
to consider and if deemed advisable, to pass, with or without variation the following special resolution 
permitting the Board to: (i) remove the restrictions on transfer in the articles; and (ii) to appoint one or more 
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directors up to a maximum of one-third of the number of directors elected at a meeting of shareholders, to 
hold office for a term expiring no later than the close of the next annual meeting of Shareholders. 

“BE IT RESOLVED THAT AS A SPECIAL RESOLUTION THAT: 

1. the Corporation be, and it hereby is, authorized and empowered to file articles of amendment 
with the Director appointed under section 173 of the CBCA at any time after the date of this 
special resolution to amendments the articles of the Corporation be amended to remove the 
text from Section 4 and replace it with “none”; 

2. the Corporation be, and it hereby is, authorized and empowered to file articles of amendment 
with the Director appointed under section 173 of the CBCA at any time after the date of this 
special resolution to amend the articles of the Corporation to allow the directors to appoint, 
without shareholder approval, and in accordance with section 106(8) of the CBCA, one or more 
additional directors, who shall hold office for a term expiring not later than the close of the next 
annual meeting of shareholders, with the total number of additional directors so appointed not 
exceeding one-third of the number of directors elected at the previous annual meeting of 
shareholders; and 

4. Any director or officer of the Corporation is hereby authorized to execute the documents, 
including the articles of amendment, and to take the measures, including the delivery of the 
articles of amendment to the director designated pursuant to the CBCA, that such director or 
officer determines to be necessary or desirable to give full force and effect to the intent of the 
foregoing paragraph of this special resolution.” 

Approval of the Amendment Resolution shall require the affirmative vote of two-thirds of the votes cast on 
the Amendment Resolution at the Meeting, whether in person or by proxy.  

THE BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE AMENDMENT 
RESOLUTION. UNLESS A PROXY CONTAINS INSTRUCTIONS ON HOW YOU WOULD LIKE YOUR COMMON 
SHARES VOTED AT THE MEETING, THE PERSONS NAMED IN THE ENCLOSED PROXY INTEND TO VOTE FOR  

8. Ratification of The Amended and Restated By-Law No.1  
The Corporation’s by-laws have been amended (“Amended and Restated By-Law No. 1”), subject to 
ratification by the Corporation’s Shareholders, to include (i) provisions providing for the ability of the 
Corporation to conduct virtual shareholder meetings, (ii) reducing the quorum for a meeting of shareholders 
to two shareholders in person or by proxy and (ii) a provision that requires advance notice be given to the 
Corporation in circumstances where nomination of persons for election to the Board are made by 
Shareholders (the “Advance Notice Provisions”). The Advance Notice Provisions set a deadline by which 
Shareholders must submit nominations (a “Notice”) for the election of directors to the Corporation prior to 
any annual meeting of Shareholders. In the case of an annual meeting of Shareholders, a Notice must be 
provided to the Corporation not less than 30 days and not more than 65 days prior to the date of the annual 
meeting, provided that if the annual meeting of Shareholders is called for a date that is less than 50 days 
after the date (the “Notice Date”) on which the first public announcement of the date of the annual meeting 
was made, the Notice must be given no later than the close of business on the tenth day following the 
Notice Date, and in the case of a special meeting of Shareholders called for the purpose of electing 
directors, not later than the close of business on the fifteenth day following the Notice Date. 
At the Meeting, Shareholders will be asked to consider, and, if deemed appropriate, pass, with or without 
resolution, an ordinary resolution (the “By-Law Resolution”), the full text of which is set out below, subject 
to such amendments, variations or additions as may be approved at the Meeting, approving and ratifying 
the Amended and Restated By-Law No. 1. The resolution to ratify and confirm the Amended and Restated 
By-Law No. 1, which requires a simple majority vote to be approved, is as follows: 

“BE IT RESOLVED THAT: 
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1. the Amended and Restated By-Law No. 1, in the form attached as Schedule “C” to the 
Information Circular, is approved, ratified, confirmed and adopted as the by-law Corporation; 
and 

2. any one or more directors or officers of the Corporation are hereby authorized, for and on 
behalf of the Corporation, to take, or cause to be taken, any and all such acts and things and 
to execute and deliver, under the corporate seal of the Corporation or otherwise, all such 
deeds, instruments, notices, consents, acknowledgments, certificates, assurances and other 
documents (including any documents required under applicable laws or regulatory policies) 
as any such director or officer in his or her sole discretion may determine to be necessary or 
desirable to give effect to the foregoing resolution, such determination to be conclusively 
evidenced by the taking of any such action or such director’s or officer’s execution and 
delivery of any such deed, instrument, notice, consent, acknowledgement, certificate, 
assurance or other document.” 

 
Approval of the By-Law Resolution shall require the affirmative vote of a majority of the votes cast on the 
By-Law Resolution at the Meeting, whether in person or by proxy.  
 

THE BOARD UNANIMOUSLY RECOMMENDS THAT SHAREHOLDERS VOTE FOR THE BY-LAW OPTION PLAN 
RESOLUTION. UNLESS A PROXY CONTAINS INSTRUCTIONS ON HOW YOU WOULD LIKE YOUR COMMON 
SHARES VOTED AT THE MEETING, THE PERSONS NAMED IN THE ENCLOSED PROXY INTEND TO VOTE FOR 
THE APPROVAL OF THE BY-LAW RESOLUTION.  

 
ADDITIONAL INFORMATION 

Additional information relating to the Corporation is on SEDAR at www.sedar.com. Shareholders may 
contact the Corporation at Suite 2100, 401 Bay Street, Toronto ON M5H 2Y4, to request copies of the 
Corporation’s financial statements and MD&A. 

Financial information is provided in the Corporation’s comparative financial statements and MD&A for 
its most recently completed financial year, which are filed on SEDAR. 
 
OTHER MATTERS 

Management of the Corporation is not aware of any other matter to come before the Meeting other than 
as set forth in the notice of Meeting. If any other matter properly comes before the Meeting, it is the 
intention of the persons named in the enclosed form of proxy to vote the shares represented thereby in 
accordance with their best judgment on such matter. 
 
DATED this 30th day of November 2020. 
 

APPROVED BY THE BOARD OF DIRECTORS 

“Stephen Coates” 
STEPHEN COATES 

Chief Executive Officer 
 



SCHEDULE “A” 
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10557536 CANADA CORP.   
- AUDIT COMMITTEE CHARTER - 

1. Purpose	
The	Audit	Committee	(the	“Committee”)	of	the	Board	of	Directors	(the	“Board”)	of	10557536	Canada	Corp.	(the	

“Corporation”)	is	appointed	by	the	Board	to	assist	the	Corporation	and	the	Board	in	fulfilling	their	respective	

obligations	relating	to	the	integrity	of	the	internal	financial	controls	and	financial	accounting	and	reporting	of	

the	Corporation.		

2. Composition		
(a) The	Committee	shall	be	composed	of	three	or	more	directors,	as	designated	by	the	Board	from	time	

to	time.		
(b) The	Chair	of	the	Committee	(the	“Chair”)	shall	be	designated	by	the	Board	or	the	Committee	from	

among	the	members	of	the	Committee.		
(c) The	Committee	shall	comply	with	all	applicable	securities	laws,	instruments,	rules	and	policies	and	

regulatory	requirements	(collectively	“Applicable	Laws”),	including	those	relating	to	composition,	
independence	and	financial	literacy.	Each	member	of	the	Committee	shall	be	independent	within	the	
meaning	 of	 National	 Instrument	 52-110	 –	 Audit	 Committees	 and	 financially	 literate	 within	 the	
meaning	of	Applicable	Laws.		

(d) Each	member	of	the	Committee	shall	be	appointed	by,	and	serve	at	the	pleasure	of,	the	Board.	The	
Board	may	fill	vacancies	in	the	Committee	by	appointment	from	among	the	members	of	the	Board.		

3. Meetings		
(a) The	Committee	shall	meet	at	 least	quarterly	in	each	financial	year	of	the	Corporation.	The	Committee	

shall	meet	otherwise	at	the	discretion	of	the	Chair,	or	a	majority	of	the	members	of	the	Committee,	or	as	

may	be	required	by	Applicable	Laws.		

(b) A	majority	of	the	members	of	the	Committee	shall	constitute	a	quorum.	If	within	one	hour	of	the	time	

appointed	for	a	meeting	of	the	Committee,	a	quorum	is	not	present,	the	meeting	shall	stand	adjourned	to	

the	same	hour	on	the	next	business	day	following	the	date	of	such	meeting	at	the	same	place.	If	at	the	

adjourned	 meeting	 a	 quorum	 as	 hereinbefore	 specified	 is	 not	 present	 within	 one	 hour	 of	 the	 time	

appointed	 for	 such	 adjourned	meeting,	 such	meeting	 shall	 stand	 adjourned	 to	 the	 same	hour	 on	 the	

second	business	day	following	the	date	of	such	meeting	at	the	same	place.	 If	at	the	second	adjourned	

meeting	a	quorum	as	hereinbefore	specified	is	not	present,	then,	at	the	discretion	of	the	members	then	

present,	the	quorum	for	the	adjourned	meeting	shall	consist	of	the	members	then	present	(a	“Reduced	

Quorum”).		

(c) If	and	whenever	a	vacancy	shall	exist	in	the	Committee,	the	remaining	members	of	the	Committee	may	

exercise	all	powers	and	responsibilities	of	 the	Committee	so	 long	as	a	quorum	remains	 in	office	or	a	

Reduced	Quorum	is	present	in	respect	of	a	specific	Committee	meeting.	Where	a	vacancy	occurs	at	any	

time	in	the	membership	of	the	Committee,	it	may	be	filled	by	the	Board.		

(d) The	 Committee	 shall	 hold	 an	 in-camera	 session	without	 any	 officers	 present	 at	 each	meeting	 of	 the	

Committee,	unless	such	a	session	is	not	considered	necessary	by	the	members	present.		

(e) The	 time	 and	 place	 at	which	meetings	 of	 the	 Committee	 are	 to	 be	 held,	 and	 the	 procedures	 at	 such	

meetings,	will	be	determined	from	time	to	time	by	the	Chair.	A	meeting	of	the	Committee	may	be	called	

by	 notice,	 which	 may	 be	 given	 by	 written	 notice,	 telephone,	 facsimile,	 email	 or	 other	 electronic	

communication	at	least	48	hours	prior	to	the	time	of	the	meeting.	However,	no	notice	of	a	meeting	shall	

be	 necessary	 if	 all	 of	 the	 members	 are	 present	 either	 in	 person	 or	 by	 means	 of	 telephone	 or	 web	

conference	or	other	communication	equipment,	or	if	those	absent	waive	notice	or	otherwise	signify	their	

consent	to	the	holding	of	such	meeting.		

(f) Members	may	participate	in	a	meeting	of	the	Committee	by	means	of	telephone,	web	conference	or	other	

communication	equipment.		

(g) If	the	Chair	of	the	Committee	is	not	present	at	any	meeting	of	the	Committee,	one	of	the	other	members	

of	the	Committee	present	at	the	meeting	shall	be	chosen	by	the	Committee	to	preside.	The	Chair	(or	other	

Committee	member,	as	applicable)	presiding	at	any	meeting	shall	not	have	a	casting	vote.		



SCHEDULE “A” 
 

 22 

(h) The	Committee	 shall	 keep	minutes	of	 all	meetings,	which	 shall	 be	 available	 for	 review	by	 the	Board.	

Except	in	exceptional	circumstances,	draft	minutes	of	each	meeting	of	the	Committee	shall	be	circulated	

to	the	Committee	for	review	within	14	days	following	the	date	of	each	such	meeting.		

(i) The	Committee	may	appoint	any	individual,	who	need	not	be	a	member,	to	act	as	the	secretary	at	any	

meeting.		

(j) The	Committee	may	invite	such	other	directors,	officers	and	employees	of	the	Corporation	and	such	other	

advisors	and	persons	as	 is	considered	advisable	 to	attend	any	meeting	of	 the	Committee.	For	greater	

certainty,	the	Committee	shall	have	the	right	to	determine	who	shall,	and	who	shall	not,	be	present	at	any	

time	during	a	meeting	of	the	Committee.		

(k) Any	matter	 to	be	determined	by	 the	Committee	 shall	 be	decided	by	a	majority	of	 the	votes	 cast	 at	 a	

meeting	of	the	Committee	called	for	such	purpose.	Any	action	of	the	Committee	may	also	be	taken	by	an	

instrument	 or	 instruments	 in	 writing	 signed	 by	 all	 of	 the	 members	 of	 the	 Committee	 (including	 in	

counterparts,	by	facsimile	or	other	electronic	signature)	and	any	such	action	shall	be	as	effective	as	if	it	

had	been	decided	by	a	majority	of	the	votes	cast	at	a	meeting	of	the	Committee	called	for	such	purpose.	

In	case	of	an	equality	of	votes,	the	matter	will	be	referred	to	the	Board	for	decision.		

(l) The	Committee	shall	report	its	determinations	and	recommendations	to	the	Board.		

4. Resources	and	Authority		
The	Committee	has	the	authority	to:		

(a) engage,	 at	 the	 expense	 of	 the	 Corporation,	 independent	 counsel	 and	 other	 experts	 or	 advisors	 as	 is	

considered	advisable;		

(b) determine	 and	 pay	 the	 compensation	 for	 any	 independent	 counsel	 and	 other	 experts	 and	 advisors	

retained	by	the	Committee;		

(c) communicate	directly	with	the	independent	auditor	of	the	Corporation	(the	“Independent	Auditor”);		

(d) conduct	any	investigation	considered	appropriate	by	the	Committee;		

(e) request	the	Independent	Auditor,	any	officer	or	other	employee	of,	or	outside	counsel	for,	the	Corporation	

to	attend	any	meeting	of	the	Committee	or	to	meet	with	any	members	of,	or	independent	counsel	or	other	

experts	or	advisors	to,	the	Committee;	and		

(f) have	unrestricted	access	to	the	books	and	records	of	the	Corporation.		

Responsibilities		

5. Financial	Accounting,	Internal	Controls	and	Reporting	Process		
The	Committee	is	responsible	for:		

(a) (a)	reviewing	any	management	report	on,	and	assessing	the	integrity	of,	the	internal	controls	over	the	

financial	reporting	of	the	Corporation	and	monitoring	the	proper	implementation	of	such	controls;		

(b) (b)	 reviewing	 and	 reporting	 to	 the	 Board	 on,	 or	 if	mandated	 by	 the	 Board,	 approving	 the	 quarterly	

unaudited	financial	statements,	management’s	discussion	and	analysis	(the	“MD&A”),	press	release	and	

other	financial	disclosure	related	thereto	that	is	required	to	be	reviewed	by	the	Committee	pursuant	to	

Applicable	Laws;		

(c) (c)	reviewing	and	reporting	to	the	Board	on	the	annual	audited	financial	statements,	the	MD&A,	press	

release	and	other	financial	disclosure	related	thereto	that	is	required	to	be	reviewed	by	the	Committee	

pursuant	to	Applicable	Laws;		

(d) (d)	monitoring	the	conduct	of	the	audit	function;		

(e) (e)	discussing	and	meeting	with,	when	considered	advisable	to	do	so	and	in	any	event	no	less	frequently	

than	annually,	the	Independent	Auditor,	the	Chief	Financial	Officer	(the	“CFO”)	and	any	other	officer	or	

other	 employee	 of	 the	 Corporation	which	 the	 Committee	wishes	 to	meet	with,	 to	 review	 accounting	

principles,	 practices,	 judgments	 of	 management,	 internal	 controls	 and	 such	 other	 matters	 as	 the	

Committee	considers	appropriate;	and		

(f) (f)	reviewing	any	post-audit	or	management	letter	containing	the	recommendations	of	the	Independent	

Auditor	and	management’s	response	thereto	and	monitoring	the	subsequent	follow-up	to	any	identified	

weaknesses.		
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6. Public	Disclosure		
The	Committee	shall:		

(a) (a)	 review	 the	 quarterly	 and	 annual	 financial	 statements,	 the	 related	 MD&A,	 quarterly	 and	 annual	

financial	 reporting	press	 releases	and	any	other	public	disclosure	documents	 that	are	 required	 to	be	

reviewed	by	the	Committee	pursuant	to	Applicable	Laws;		

(b) (b)	review	and	discuss	with	officers	of	 the	Corporation	any	guidance	being	provided	on	the	expected	

future	results	and	financial	performance	of	the	Corporation	and	provide	its	recommendations	on	such	

guidance	to	the	Board;	and		

(c) (c)	review	from	time	to	time	the	procedures	which	are	in	place	for	the	review	of	the	public	disclosure	by	

the	 Corporation	 of	 financial	 information	 extracted	 or	 derived	 from	 the	 financial	 statements	 of	 the	

Corporation	and	periodically	assess	the	adequacy	of	such	procedures.		

7. Risk	Management		
The	 Committee	 should	 inquire	 of	 the	 officers	 and	 the	 Independent	 Auditor	 as	 to	 the	 significant	 risks	 or	

exposures,	both	internal	and	external,	 to	which	the	Corporation	is	subject,	and	review	the	actions	which	the	

officers	have	taken	to	minimize	such	risks.	In	conjunction	with	the	Board,	the	Committee	should	annually	review	

the	financial	risks	associated	with	the	directors’	and	officers’	third-party	liability	insurance	and	other	insurance	

of	the	Corporation.		

8. Corporate	Conduct		
The	Committee	should	ensure	that	there	is	an	appropriate	standard	of	corporate	conduct	relating	to	the	internal	

controls	and	financial	reporting	of	the	Corporation.		

The	Committee	should	establish	procedures	for:		

(a) the	receipt,	 retention	and	treatment	of	complaints	received	by	 the	Corporation	regarding	accounting,	

internal	accounting	controls	and	auditing	matters;	and		

(b) the	confidential,	anonymous	submission	by	employees	of	concerns	regarding	questionable	accounting	or	

auditing	matters.		

9. Code	of	Business	Conduct	and	Ethics		
With	regard	to	the	Code	of	Business	Conduct	and	Ethics	of	the	Corporation	(the	“Code”),	the	Committee	should:		

(a) review	from	time	to	time	and	recommend	to	the	Board	any	amendments	to	the	Code	and	monitor	the	

policies	and	procedures	established	by	 the	officers	of	 the	Corporation	 to	ensure	compliance	with	 the	

Code;		

(b) review	actions	taken	by	the	officers	of	the	Corporation	to	ensure	compliance	with	the	Code,	the	results	

of	the	confirmations	and	the	responses	to	any	violations	of	the	Code;		

(c) following	the	receipt	of	any	complaint	submitted	under	the	Code,	the	Committee	shall	investigate	each	

matter	 and	 take	 corrective	 disciplinary	 action,	 if	 appropriate,	 up	 to	 and	 including	 termination	 of	

employment.		

(d) if	 deemed	 appropriate	 by	 the	 Committee,	 investigations	 of	 suspected	 violations	 of	 the	 Code	may	 be	

referred	to	the	Governance	and	Nominating	Committee;		

(e) monitor	the	disclosure	of	the	Code,	any	proposed	amendments	to	the	Code	and	any	waivers	to	the	Code	

granted	by	the	Board;		

(f) review	the	policies	and	procedures	instituted	to	ensure	that	any	departure	from	the	Code	by	a	director	

or	officer	of	the	Corporation	which	constitutes	a	“material	change”	within	the	meaning	of	Applicable	Laws	

is	appropriately	disclosed	in	accordance	with	Applicable	Laws.		

10. Whistleblower	Policy		
The	Committee	shall	review	from	time	to	time	the	Whistleblower	Policy	of	 the	Corporation	(the	“Policy”)	 to	

determine	whether	the	Policy	is	effective	in	providing	appropriate	procedures	to	report	violations	(as	defined	

in	the	Policy)	or	suspected	violations	and	recommend	to	the	Board	any	amendments	to	the	Policy.		

11. Anti-Bribery	and	Anti-Corruption	Policy		
The	Committee	shall	review	and	evaluate	the	Anti-Bribery	and	Anti-Corruption	Policy	of	the	Corporation	on	an	
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annual	 basis	 to	 determine	 whether	 such	 policy	 is	 effective	 in	 ensuring	 compliance	 by	 the	 Corporation,	 its	

directors,	officers,	employees,	consultants	and	contractors	with	the	Corruption	of	Foreign	Public	Officials	Act	

(Canada),	the	Criminal	Code	(Canada)	and	any	other	similar	laws	applicable	to	the	Corporation.		

12. Independent	Auditor		
(a) The	 Committee	 shall	 recommend	 to	 the	 Board,	 for	 appointment	 by	 shareholders,	 a	 firm	 of	 external	

auditors	to	act	as	the	Independent	Auditor	and	shall	monitor	the	independence	and	performance	of	the	

Independent	Auditor.	The	Committee	shall	arrange	and	attend,	as	considered	appropriate	and	at	least	

annually,	a	private	meeting	with	the	Independent	Auditor,	shall	review	and	approve	the	remuneration	of	

such	 Independent	 Auditor	 and	 shall	 ensure	 that	 the	 Independent	 Auditor	 reports	 directly	 to	 the	

Committee.		

(b) The	Committee	shall	ensure	 that	 the	 lead	audit	partner	at	 the	 Independent	Auditor	 is	 changed	every	

seven	years.		

(c) The	 Committee	 should	 resolve	 any	 otherwise	 unresolved	 disagreements	 between	 the	 officers	 of	 the	

Corporation	and	the	Independent	Auditor	regarding	the	internal	controls	or	financial	reporting	of	the	

Corporation.		

(d) The	Committee	 should	pre-approve	all	 audit	 and	non-audit	 services	not	prohibited	by	 law,	 including	

Applicable	Laws,	to	be	provided	by	the	Independent	Auditor.	The	Chair	may,	and	is	authorized	to,	pre-

approve	non-audit	services	provided	by	the	Independent	Auditor	up	to	a	maximum	amount	of	$25,000	

per	engagement.		

(e) The	Committee	should	review	the	audit	plan	of	the	Independent	Auditor,	including	the	scope,	procedures	

and	timing	of	the	audit.		

(f) The	Committee	should	review	the	results	of	the	annual	audit	with	the	Independent	Auditor,	including	

matters	related	to	the	conduct	of	the	audit.		

(g) The	Committee	should	obtain	timely	reports	from	the	Independent	Auditor	describing	critical	accounting	

policies	 and	 practices	 applicable	 to	 the	 Corporation,	 the	 alternative	 treatment	 of	 information	 in	

accordance	with	 International	 Financial	 Reporting	 Standards	 that	 were	 discussed	with	 the	 CFO,	 the	

ramifications	thereof	and	the	Independent	Auditor’s	preferred	treatment	and	should	review	any	material	

written	communications	between	the	Corporation	and	the	Independent	Auditor.		

(h) The	Committee	should	review	the	fees	paid	by	the	Corporation	to	the	Independent	Auditor	and	any	other	

professionals	in	respect	of	audit	and	non-audit	services	on	an	annual	basis.		

(i) The	Committee	should	review	and	approve	from	time	to	time	the	Corporation’s	hiring	policy	regarding	

partners,	employees	and	 former	partners	and	employees	of	 the	present	and	any	 former	 Independent	

Auditor.		

(j) The	Committee	should	monitor	and	assess	the	relationship	between	the	officers	of	the	Corporation	and	

the	Independent	Auditor	and	monitor	the	independence	and	objectivity	of	the	Independent	Auditor.		

(k) The	Committee	 shall	 have	 the	 authority	 to	 engage	 the	 Independent	Auditor	 to	 review	 the	unaudited	

interim	financial	statements	of	the	Corporation.		

13. Other	Responsibilities		
(a) 37.	The	Committee	should	review	and	assess	from	time	to	time	the	adequacy	of	this	charter	and	submit	

any	proposed	amendments	to	the	Board	for	consideration.		

(b) 38.	The	Committee	should	perform	any	other	activities	consistent	with	this	charter	and	Applicable	Laws	

as	the	Committee	or	the	Board	considers	advisable.		

14. Chair		
The	Chair	should:		

(a) provide	leadership	to	the	Committee	and	oversee	the	functioning	of	the	Committee;		

(b) chair	meetings	of	 the	Committee	(unless	not	present),	 including	in-camera	sessions	and	report	to	the	

Board	following	each	meeting	of	the	Committee	on	the	activities	and	any	recommendations	and	decisions	

of	the	Committee	and	otherwise	at	such	times	and	in	such	manner	as	the	Chair	considers	advisable;		

(c) ensure	 that	 the	 Committee	 meets	 at	 least	 quarterly	 in	 each	 financial	 year	 of	 the	 Corporation	 and	

otherwise	as	is	considered	advisable;		
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(d) in	 consultation	with	 the	 Chairman	 of	 the	 Board	 (the	 “Chairman”),	 the	 Lead	Director,	 if	 any,	 and	 the	

members	of	the	Committee,	establish	dates	for	holding	meetings	of	the	Committee;		

(e) set	the	agenda	for	each	meeting	of	the	Committee,	with	input	from	other	members	of	the	Committee,	the	

Chairman,	the	Lead	Director,	if	any,	and	any	other	appropriate	individuals;		

(f) approve	the	expenses	for	the	CEO;		

(g) ensure	that	Committee	materials	are	available	to	any	director	upon	request;		

(h) act	as	a	liaison	and	maintain	communication	with	the	Chairman,	the	Lead	Director,	if	any,	and	the	Board	

to	co-ordinate	input	from	the	Board	and	to	optimize	the	effectiveness	of	the	Committee;		

(i) report	annually	 to	 the	Board	on	 the	role	of	 the	Committee	and	 the	effectiveness	of	 the	Committee	 in	

contributing	to	the	effectiveness	of	the	Board;		

(j) assist	the	members	of	the	Committee	to	understand	and	comply	with	the	responsibilities	contained	in	

this	charter;		

(k) foster	ethical	and	responsible	decision	making	by	the	Committee;		

(l) review,	together	with	the	Board	(unless	responsibility	is	delegated	to	the	Committee	by	the	Board),	in	

advance	 of	 public	 release	 (i)	 any	 earnings	 guidance,	 and	 (ii),	 any	 press	 release	 containing	 financial	

information	based	upon	 financial	 statements	and	management’s	discussion	and	analysis	 that	has	not	

previously	been	released;		

(m) notify	the	sender	and	acknowledge	receipt	of	a	report	within	five	business	days	under	the	Code,	or	as	

soon	as	possible	thereafter,	except	where	a	report	was	submitted	on	a	confidential,	anonymous	basis;		

(n) consider	complaints	relating	to	accounting	matters	covered	by	the	Policy,	undertake	an	investigation	of	

the	violation	or	 suspected	violation	of	 the	Policy	as	defined	 in	 the	Policy	and	promptly	 report	 to	 the	

Committee	and	the	Board	any	complaint	that	may	have	material	consequences	for	the	Corporation	and,	

for	 each	 financial	 quarter	 of	 the	 Corporation,	 the	 Chair	 should,	 with	 input	 from	 the	 Chairman,	 if	

applicable,	report	to	the	Committee	and	to	the	Independent	Auditor,	the	aggregate	number,	the	nature	

and	the	outcome	of	the	complaints	received	and	investigated	under	the	Policy;		

(o) monitor	complaints	received	through	the	Whistle	Blower	hotline	service.		

(p) together	 with	 the	 Governance	 and	 Nominating	 Committee,	 oversee	 the	 structure,	 composition	 and	

membership	of,	and	activities	delegated	to,	the	Committee	from	time	to	time;		

(q) ensure	appropriate	information	is	provided	to	the	Committee	by	the	officers	of	the	Corporation	to	enable	

the	Committee	to	function	effectively	and	comply	with	this	charter;		

(r) ensurethatappropriateresourcesandexpertiseareavailabletotheCommittee;	-7-		

(s) ensure	 that	 the	Committee	 considers	whether	 any	 independent	 counsel	 or	 other	 experts	 or	 advisors	

retained	by	the	Committee	are	appropriately	qualified	and	independent	in	accordance	with	Applicable	

Laws;		

(t) facilitateeffectivecommunicationbetweenthemembersoftheCommitteeandtheofficers	of	the	Corporation	

and	encourage	an	open	and	frank	relationship	between	the	Committee	and	the	Independent	Auditor;		

(u) attend,	or	arrange	for	another	member	of	the	Committee	to	attend,	each	meeting	of	the	shareholders	of	

the	Corporation	to	respond	to	any	questions	from	shareholders	that	may	be	asked	of	the	Committee;		

(v) in	the	event	a	Chairman	is	not	appointed	by	the	Board	at	the	first	meeting	of	the	Board	following	the	

annual	meeting	of	shareholders	each	year	and	the	position	of	Chair	of	the	Governance	and	Nominating	

Committee	is	vacant,	serve	as	the	interim	Chairman	until	a	successor	is	appointed;	and		

(w) perform	such	other	duties	as	may	be	delegated	to	the	Chair	by	the	Committee	or	the	Board	from	time	to	

time.		
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10557536 CANADA CORP. 
2018 INCENTIVE STOCK OPTION PLAN 

1. PURPOSE: The purpose of this Stock Option Plan (the “Plan”) is to encourage common stock ownership in 10557536 
Canada Corp. (the “Company”) by directors, executive officers, employees (including part time employees employed by the 
Company for less than twenty (20) hours per weeks) and consultants (including individuals whose services are contracted 
through a personal holding company that is wholly-owned by such individual) of the Company or any Affiliate, as that term is 
defined in the Securities Act (Ontario), of the Company or by a personal holding company of any such officer, director or 
employee that is wholly-owned by such individual or by registered retirement savings plans established by any such officers, 
directors or employees (hereinafter referred to as “Optionees”) who are primarily responsible for the management and 
profitable growth of its business and to advance the interests of the Company by providing additional incentive for superior 
performance by such persons and to enable the Company to attract and retain valued directors, officers and employees by 
granting options (the “Options” or “Option”) to purchase common shares of the Company on the terms and conditions set 
forth in this Plan and any Stock Option Agreements entered into between the Company and the Optionees in accordance with 
the Plan. Any Options granted to a personal holding company shall be cancelled immediately upon any change in control of 
such personal holding company, save and except in the event of the death of the principal of such personal holding company, 
in which case, subject to the terms of the Stock Option Agreement, the provisions of subparagraph 5(f)(iii) shall apply.  

2. ADMINISTRATION: The Plan shall be administered by the Board of Directors from time to time of the Company (the 
“Administrator”). No member of the Board of Directors shall by virtue of such appointment be disentitled or ineligible to receive 
Options. The Administrator shall have full authority to interpret the Plan and to make such rules and regulations and establish 
such procedures as it deems appropriate for the administration of the Plan, taking into consideration the recommendations 
of management, and the decision of the Administrator shall be binding and conclusive. The decision of the Administrator shall 
be binding, provided that notwithstanding anything herein contained, the Administrator may from time to time delegate the 
authority vested in it under this clause to the President who shall thereupon exercise all of the powers herein given to the 
Administrator, subject to any express direction by resolution of the Board of Directors of the Company from time to time and 
further provided that a decision of the majority of persons comprising the Board of Directors in respect of any matter hereunder 
shall be binding and conclusive for all purposes and upon all persons. The senior officers of the Company are authorized and 
directed to do all things and execute and deliver all instruments, undertakings and applications as they in their absolute 
discretion consider necessary for the implementation of the Plan.  

3. NUMBER OF SHARES SUBJECT TO OPTIONS: The Board of Directors of the Company will make available that number of 
common shares for the purpose of the Plan that it considers appropriate except that the number of common shares that may 
be issued pursuant to the exercise of Options under the Plan and under any other stock options of the Company shall not 
exceed 10% of the common shares issued and outstanding (on a non-diluted basis) at any time and from time to time. In the 
event that Options granted under the Plan, and under any other stock options of the Company which may be in effect at a 
particular time, are surrendered, terminate or expire without being exercised in whole or in part, new Options may be granted 
covering the common shares not purchased under such lapsed Options.  

4. PARTICIPATION: Options shall be granted under the Plan only to Optionees as shall be designated from time to time by the 
Administrator and shall be subject to the approval of such regulatory authorities as the Administrator shall designate, which 
shall also determine the number of shares subject to such Option. Optionees who are consultants of the Company or an 
Affiliate of the Company must either perform services for the Company on an ongoing basis or provide, or be expected to 
provide, a service of value to the Company or to an Affiliate of the Company. The Company represents that no option shall be 
granted to any Employee or Consultant who is not a bona fide Employee or Consultant.  

5. TERMS AND CONDITIONS OF OPTIONS: The terms and conditions of each Option granted under the Plan shall be set forth 
in written Stock Option Agreements between the Company and the Optionee. Such terms and conditions shall include the 
following as well as such other provisions, not inconsistent with the Plan, as may be deemed advisable by the Administrator:  

(a) Number of Shares subject to Option to any one Optionee: The number of shares subject to an Option shall be determined 
from time to time by the Administrator; but no one Optionee shall be granted an Option which when aggregated with any 
other options or common shares allotted to such Optionee under the Plan exceeds 5% of the issued and outstanding 
common shares of the Company (on a non-diluted basis), the total number of Options granted to any one Optionee in any 
12-month period shall not exceed 5% of the issued and outstanding common shares of the Company (on a non-diluted 
basis), the total number of Options granted to all Insiders in any 12-month period shall not exceed 10% of the issued and 
outstanding common shares of the Company (on a non-diluted basis). The total number of options granted to any one 
consultant in any 12-month period shall not exceed 2% of the issued and outstanding common shares of the Company 
(on a non-diluted basis). The total number of options granted to all persons, including employees, providing investor 
relations activities to the Company in any 12-month period shall not exceed 2% of the issued and outstanding common 
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shares of the Company (on a non-diluted basis) and the Option Price per common share shall be determined in 
accordance with subparagraph (b) below. Options granted to persons providing investor relations activities must vest 
over a 12-month period with no more than 25% of the options vesting in any quarter.  

(b) Option Price: The Option Price of any shares in respect of which an Option may be granted under the Plan shall be not 
less than the closing price of the Company’s common shares on the date prior to the date of grant of the stock options 
on the principal exchange on which it trades or in accordance with the pricing rules of any other stock exchange on which 
the common shares of the Company may trade in the future.  

In the resolution allocating any Option, the Administrator may determine that the date of grant aforesaid shall be a future 
date determined in the manner specified by such resolution. The Administrator may also determine that the Option Price 
per share may escalate at a specified rate dependent upon the year in which any Option to purchase common shares 
may be exercised by the Optionee. No options granted to Insiders may be repriced without the approval of a majority of 
disinterested shareholders of the Company exclusive of any Insiders.  

(c) Payment: The full purchase price of shares purchased under the Option shall be paid in cash upon the exercise thereof. 
A holder of an Option shall have none of the rights of a stockholder until the shares are issued to him. All common shares 
issued pursuant to the exercise of Options granted or deemed to be granted under the Plan, will be so issued as fully 
paid and non- assessable common shares. No Optionee or his legal representatives, legatees or distributees will be, or 
will be deemed to be, a holder of any common shares subject to an Option under this Plan, unless and until certificates 
for such common shares are issued to him or them under the terms of the Plan.  

(d) Term of Options: Options may be granted under this Plan exercisable over a period not exceeding five (5) years. Each 
Option shall be subject to earlier termination as provided in subparagraph (f) below and paragraphs 7 and 8.  

(e) Exercise of Options: The exercise of any Option will be contingent upon receipt by the Company at its head office of a 
written notice of exercise, specifying the number of common shares with respect to which the Option is being exercised, 
accompanied by cash payment, certified cheque or bank draft for the full purchase price of such common shares with 
respect to which the Option is exercised. An Option may be exercised in full or in part during any year of the term of the 
Option as provided in the written Stock Option Agreement; provided however that except as expressly otherwise provided 
herein or as provided in any valid Stock Option Agreement approved by the Administrator, no Option may be exercised 
unless that Optionee is then a director and/or in the employ of the Company. This Plan shall not confer upon the Optionee 
any right with respect to continuance as a director, officer, employee or consultant of the Company or of any affiliate of 
the Company.  

(f) Termination of Options: Any Option granted pursuant hereto, to the extent not validly exercised, and save as expressly 
otherwise provided herein, will terminate on the earlier of the following dates:  

i. the date of expiration specified in the Stock Option Agreement, being not more than five (5) years after the date the 
Option was granted;  

ii. the date of termination of the Optionee's employment or upon ceasing to be a director and/or officer of the Company 
or up to a period not exceeding six (6) months thereafter for any cause other than by retirement, permanent disability 
or death unless the Optionee was retained to provide Investor Relations Activities in which case up to a period not 
exceeding thirty (30) days thereafter;  

iii. one (1) year after the date of the Optionee's death during which period the Option may be exercised only by the 
Optionee's legal representative or the person or persons to whom the deceased Optionee's rights under the Option 
shall pass by will or the applicable laws of descent and distribution, and only to the extent the Optionee would have 
been entitled to exercise it at the time of his death if the employment of the Optionee had been terminated by the 
Company on such date;  

iv. up to six (6) months after termination of the Optionee's employment by permanent disability or retirement under any 
Retirement Plan of the Company during which six (6) month period the Optionee may exercise the Option to the extent 
he was entitled to exercise it at the time of such termination provided that if the Optionee shall die within such six (6) 
month period, then such right shall be extended to six (6) months following the death of the Optionee and shall be 
exercisable only by the persons described in subparagraph (f)(iii) hereof and only to the extent therein set forth.  

(g) Non-transferability of Options: No Option shall be transferable or assignable by the Optionee other than by will or the laws 
of descent and distribution and shall be exercisable during his lifetime only by him.  

(h) Applicable Laws or Regulations: The Company's obligation to sell and deliver stock under each Option is subject to such 
compliance by the Company and any Optionee as the Company deems necessary or advisable with all laws, rules and 
regulations of Canada and the United States of America and any Provinces and/or States thereof applying to the 
authorization, issuance, listing or sale of securities and is also subject to the acceptance for listing of the common shares 
which may be issued in exercise thereof by each stock exchange upon which shares of the Company are listed for trading.  
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6. ADJUSTMENT IN EVENT OF CHANGE IN STOCK: Each Option shall contain uniform provisions in such form as may be 
approved by the Administrator to appropriately adjust the number and kind of shares covered by the Option and the exercise 
price of shares subject to the Option in the event of a declaration of stock dividends, or stock subdivisions or consolidations 
or reconstruction or reorganization or recapitalization of the Company or other relevant changes in the Company's 
capitalization (other than issuance of additional shares) to prevent substantial dilution or enlargement of the rights granted 
to the Optionee by such Option. The number of common shares available for Options, the common shares subject to any 
Option, and the Option Price thereof shall be adjusted appropriately by the Administrator and such adjustment shall be 
effective and binding for all purposes of the Plan.  

7. ACCELERATION OF EXPIRY DATES. Upon the announcement or contemplation of any event, including a reorganization, 
acquisition, amalgamation or merger (or a plan of arrangement in connection with any of the foregoing), other than solely 
involving the Company and one or more of its affiliates (as such term is defined in the Securities Act (Ontario)), with respect 
to which all or substantially all of the persons who were the beneficial owners of the common shares, immediately prior to 
such reorganization, amalgamation, merger or plan of arrangement do not, following such reorganization, amalgamation, 
merger or plan of arrangement, beneficially own, directly or indirectly more than 50% of the resulting voting shares on a fully-
diluted basis (for greater certainty, this shall not include a public offering or private placement out of treasury) or the sale to a 
person other than an affiliate of the Company of all or substantially all of the Company’s assets (collectively, a “Change of 
Control”), the Company shall have the discretion, without the need for the agreement of any Optionee, to accelerate the Expiry 
Dates and/or any applicable vesting provisions of all Options, as it shall see fit. The Company may accelerate one or more 
Optionee’s Expiry Dates and/or vesting requirements without accelerating the Expiry Dates and/or vesting requirements of all 
Options and may accelerate the Expiry Date and/or vesting requirements of only a portion of an Optionee’s Options.  

8. AMALGAMATION, CONSOLIDATION OR MERGER: If the event that the Company is a consenting party to a Change of Control, 
outstanding Options shall be subject to the agreement effecting such Change of Control and Optionees shall be bound by such 
Change of Control agreement. Such agreement, without the Optionees’ consent, may provide for:  

(a) the continuation of such outstanding Options by the Company (if the Company is the surviving or acquiring corporation);  
(b)  the assumption of the Plan and such outstanding Options by the surviving entity; or  
(c)  the substitution or replacement by the surviving or acquiring corporation or its parent  

of options with substantially the same terms for such outstanding Options.  

The Company may provide in any agreement with respect to any such Change of Control that the surviving, new or acquiring 
corporation shall grant options to the Optionees to acquire shares in such corporation or its parent with respect to which the 
excess of the fair market value of the shares of such corporation immediately after the consummation of such Change of 
Control over the exercise price therefore shall not be less than the excess of the value of the common shares over the Exercise 
Price of the Options immediately prior to the consummation of such Change of Control.  

9. APPROVALS: The obligation of the Company to issue and deliver the common shares in accordance with the Plan is subject 
to any approvals, which may be required from any regulatory authority or stock exchange having jurisdiction over the securities 
of the Company. If any common shares cannot be issued to any Optionee for whatever reason, the obligation of the Company 
to issue such common shares shall terminate and any Option exercise price paid to the Company will be returned to the 
Optionee.  

10. STOCK EXCHANGE RULES: The rules of any stock exchange upon which the Company common shares are listed shall be 
applicable relative to Options granted to Optionees.  

11. AMENDMENT AND DISCONTINUANCE OF PLAN: Subject to regulatory approval, the Board of Directors may from time to 
time amend or revise the terms of the Plan or may discontinue the Plan at any time provided however that no such right may, 
without the consent of the Optionee, in any manner adversely affect his rights under any Option theretofore granted under the 
Plan.  

12. EFFECTIVE DATE AND DURATION OF PLAN: The Plan shall remain in full force and effect from the date of shareholder 
approval hereof and from year to year thereafter until amended or terminated in accordance with Paragraph 10 hereof and 
for so long thereafter as Options remain outstanding in favour of any Optionee.  
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es

ai
d 

by
 re

so
lu

tio
n 

of
 th

e d
ire

ct
or

s m
ay

, i
f s

pe
ci

fic
al

ly
 au

th
or

iz
ed

 b
y 

re
so

lu
tio

n 
of

 th
e d

ire
ct

or
s, 

be
 p

rin
te

d,
 

en
gr

av
ed

, l
ith

og
ra

ph
ed

 o
r o

th
er

w
ise

 m
ec

ha
ni

ca
lly

 re
pr

od
uc

ed
 u

po
n 

al
l c

on
tra

ct
s, 

do
cu

m
en

ts 
or

 in
str

um
en

ts 
in

 w
rit

in
g 

or
 

bo
nd

s, 
de

be
nt

ur
es

 o
r o

th
er

 s
ec

ur
iti

es
 o

f t
he

 C
or

po
ra

tio
n 

ex
ec

ut
ed

 o
r i

ss
ue

d 
by

 o
r o

n 
be

ha
lf 

of
 th

e 
Co

rp
or

at
io

n,
 a

nd
 a

ll 
ii 

co
nt

ra
ct

s, 
do

cu
m

en
ts 

or
 in

str
um

en
ts 

in
 w

rit
in

g 
or

 se
cu

rit
ie

s o
f t

he
 C

or
po

ra
tio

n 
on

 w
hi

ch
 th

e 
sig

na
tu

re
 o

r s
ig

na
tu

re
s o

f a
ny

 
of

 th
e 

fo
re

go
in

g 
of

fic
er

s, 
di

re
ct

or
s o

r p
er

so
ns

 sh
al

l b
e 

so
 re

pr
od

uc
ed

, a
s a

ut
ho

riz
ed

 b
y 

re
so

lu
tio

n 
of

 th
e 

di
re

ct
or

s, 
sh

al
l b

e 
de

em
ed

 to
 h

av
e 

be
en

 m
an

ua
lly

 s
ig

ne
d 

by
 s

uc
h 

of
fic

er
s, 

di
re

ct
or

s 
or

 p
er

so
ns

 w
ho

se
 s

ig
na

tu
re

 o
r s

ig
na

tu
re

s 
is 

or
 a

re
 s

o 
re

pr
od

uc
ed

, a
nd

 sh
al

l b
e 

as
 v

al
id

 to
 a

ll 
in

te
nt

s a
nd

 p
ur

po
se

s a
s i

f t
he

y 
ha

d 
be

en
 si

gn
ed

 m
an

ua
lly

, a
nd

 n
ot

w
ith

sta
nd

in
g 

th
at

 
th

e 
of

fic
er

s, 
di

re
ct

or
s o

r p
er

so
ns

 w
ho

se
 si

gn
at

ur
e 

or
 si

gn
at

ur
es

 is
 o

r a
re

 so
 re

pr
od

uc
ed

 m
ay

 h
av

e 
ce

as
ed

 to
 h

ol
d 

of
fic

e 
at

 
th

e 
da

te
 o

f t
he

 d
el

iv
er

y 
or

 is
su

e 
of

 su
ch

 c
on

tra
ct

s, 
do

cu
m

en
ts 

or
 in

str
um

en
ts 

in
 w

rit
in

g 
or

 se
cu

rit
ie

s o
f t

he
 C

or
po

ra
tio

n.
  

Th
e 

co
rp

or
at

e 
se

al
 o

f t
he

 C
or

po
ra

tio
n 

m
ay

, w
he

n 
re

qu
ire

d,
 b

e 
af

fix
ed

 to
 c

on
tra

ct
s, 

do
cu

m
en

ts 
or

 in
str

um
en

ts 
in

 w
rit

in
g 

sig
ne

d 
as

 a
fo

re
sa

id
 o

r b
y 

an
 o

ffi
ce

r o
r o

ffi
ce

rs
, p

er
so

n 
or

 p
er

so
ns

 a
pp

oi
nt

ed
 a

s 
af

or
es

ai
d 

by
 re

so
lu

tio
n 

of
 th

e 
bo

ar
d 

of
 

di
re

ct
or

s, 
al

th
ou

gh
 a

 d
oc

um
en

t i
s n

ot
 in

va
lid

 m
er

el
y 

be
ca

us
e 

a 
co

rp
or

at
e 

se
al

 is
 n

ot
 a

ffi
xe

d 
th

er
et

o.
  

Th
e t

er
m

 “c
on

tra
ct

s, 
do

cu
m

en
ts 

or
 in

str
um

en
ts 

in
 w

rit
in

g”
 as

 u
se

d 
in

 th
is 

by
-la

w
 sh

al
l i

nc
lu

de
 d

ee
ds

, m
or

tg
ag

es
, h

yp
ot

he
cs

, 
ch

ar
ge

s, 
co

nv
ey

an
ce

s, 
tra

ns
fe

rs
 an

d 
as

sig
nm

en
ts 

of
 p

ro
pe

rty
, r

ea
l o

r p
er

so
na

l, 
im

m
ov

ab
le

 o
r m

ov
ab

le
, a

gr
ee

m
en

ts,
 re

le
as

es
, 

re
ce

ip
ts 

an
d 

di
sc

ha
rg

es
 fo

r t
he

 p
ay

m
en

t o
f m

on
ey

 o
r o

th
er

 o
bl

ig
at

io
ns

, c
on

ve
ya

nc
es

, t
ra

ns
fe

rs
 an

d 
as

sig
nm

en
ts 

of
 se

cu
rit

ie
s 

an
d 

al
l p

ap
er

 w
rit

in
gs

.  
2.

5 
 

B
an

ki
ng

 A
rr

an
ge

m
en

ts
  

Th
e 

ba
nk

in
g 

bu
sin

es
s o

f t
he

 C
or

po
ra

tio
n 

in
cl

ud
in

g,
 w

ith
ou

t l
im

ita
tio

n,
 th

e 
bo

rro
w

in
g 

of
 m

on
ey

 a
nd

 th
e 

gi
vi

ng
 o

f s
ec

ur
ity

 
th

er
ef

or
, s

ha
ll 

be
 tr

an
sa

ct
ed

 w
ith

 su
ch

 b
an

ks
, t

ru
st 

co
m

pa
ni

es
 o

r o
th

er
 b

od
ie

s c
or

po
ra

te
 o

r o
rg

an
iz

at
io

ns
 a

s m
ay

 fr
om

 ti
m

e 
to

 ti
m

e b
e d

es
ig

na
te

d 
by

 o
r u

nd
er

 th
e a

ut
ho

rit
y 

of
 th

e d
ire

ct
or

s. 
Su

ch
 b

an
ki

ng
 b

us
in

es
s o

r a
ny

 p
ar

t t
he

re
of

 sh
al

l b
e t

ra
ns

ac
te

d 
un

de
r s

uc
h 

ag
re

em
en

ts,
 in

str
uc

tio
ns

 an
d 

de
le

ga
tio

ns
 o

f p
ow

er
s a

s t
he

 d
ire

ct
or

s m
ay

 fr
om

 ti
m

e t
o 

tim
e p

re
sc

rib
e o

r a
ut

ho
riz

e.
  

2.
6 

 
C

he
qu

es
, D

ra
ft

s,
 N

ot
es

, E
tc

.  
A

ll 
ch

eq
ue

s, 
dr

af
ts 

or
 o

rd
er

s f
or

 th
e p

ay
m

en
t o

f m
on

ey
, a

nd
 al

l n
ot

es
, a

cc
ep

ta
nc

es
 an

d 
bi

lls
 o

f e
xc

ha
ng

e s
ha

ll 
be

 si
gn

ed
 b

y 
su

ch
 o

ffi
ce

r o
r o

ffi
ce

rs
 o

r o
th

er
 p

er
so

n 
or

 p
er

so
ns

, w
he

th
er

 o
r n

ot
 a

n 
of

fic
er

 o
r o

ffi
ce

rs
 o

f t
he

 C
or

po
ra

tio
n,

 a
nd

 in
 s

uc
h 

m
an

ne
r a

s t
he

 d
ire

ct
or

s m
ay

 fr
om

 ti
m

e 
to

 ti
m

e 
de

sig
na

te
 b

y 
re

so
lu

tio
n.

  
2.

7 
 

C
us

to
dy

 o
f 

Se
cu

ri
ti

es
  

A
ll 

se
cu

rit
ie

s 
(in

cl
ud

in
g 

ce
rti

fic
at

es
, w

ar
ra

nt
s 

or
 o

th
er

 e
vi

de
nc

es
 o

f 
co

nv
er

sio
n 

pr
iv

ile
ge

s, 
op

tio
ns

 o
r 

rig
ht

s 
to

 a
cq

ui
re

 
se

cu
rit

ie
s)

 o
w

ne
d 

by
 th

e 
Co

rp
or

at
io

n 
sh

al
l b

e 
lo

dg
ed

 in
 th

e 
na

m
e 

of
 th

e 
Co

rp
or

at
io

n 
w

ith
 a

 c
ha

rte
re

d 
ba

nk
 o

r 
a 

tru
st 

co
m

pa
ny

 o
r i

n 
a s

af
et

y 
de

po
sit

 b
ox

 o
r, 

if 
so

 au
th

or
iz

ed
 b

y 
re

so
lu

tio
n 

of
 th

e d
ire

ct
or

s, 
w

ith
 su

ch
 o

th
er

 d
ep

os
ita

rie
s o

r i
n 

su
ch

 
ot

he
r m

an
ne

r a
s m

ay
 b

e d
et

er
m

in
ed

 fr
om

 ti
m

e t
o 

tim
e b

y 
th

e d
ire

ct
or

s. 
A

ll 
se

cu
rit

ie
s (

in
cl

ud
in

g 
w

ar
ra

nt
s)

 b
el

on
gi

ng
 to

 th
e 

Co
rp

or
at

io
n 

m
ay

 b
e 

iss
ue

d 
an

d 
he

ld
 in

 th
e 

na
m

e 
of

 a
 n

om
in

ee
 o

r n
om

in
ee

s o
f t

he
 c

or
po

ra
tio

n 
(a

nd
 if

 is
su

ed
 o

r h
el

d 
in

 th
e 

na
m

es
 o

f m
or

e 
th

an
 o

ne
 n

om
in

ee
 sh

al
l b

e 
he

ld
 in

 th
e 

na
m

es
 o

f t
he

 n
om

in
ee

s j
oi

nt
ly

 w
ith

 ri
gh

t o
f s

ur
vi

vo
rs

hi
p)

, a
nd

 sh
al

l 
be

 e
nd

or
se

d 
in

 b
la

nk
 w

ith
 e

nd
or

se
m

en
t g

ua
ra

nt
ee

d 
in

 o
rd

er
 to

 e
na

bl
e 

tra
ns

fe
r t

he
re

of
 to

 b
e 

co
m

pl
et

ed
 a

nd
 re

gi
str

at
io

n 
th

er
eo

f t
o 

be
 e

ffe
ct

ed
.  

2.
8 

 
V

ot
in

g 
Se

cu
ri

ti
es

 in
 O

th
er

 B
od

ie
s 

C
or

po
ra

te
  

Th
e 

sig
ni

ng
 o

ffi
ce

rs
 o

f t
he

 C
or

po
ra

tio
n 

m
ay

 e
xe

cu
te

 a
nd

 d
el

iv
er

 p
ro

xi
es

 a
nd

 a
rra

ng
e 

fo
r t

he
 is

su
an

ce
 o

f v
ot

in
g 

ce
rti

fic
at

es
 

or
 o

th
er

 e
vi

de
nc

e 
of

 th
e 

rig
ht

 to
 e

xe
rc

ise
 th

e 
vo

tin
g 

rig
ht

s 
at

ta
ch

in
g 

to
 a

ny
 s

ec
ur

iti
es

 h
el

d 
by

 th
e 

Co
rp

or
at

io
n.

 S
uc

h 
in

str
um

en
ts 

sh
al

l b
e i

n 
fa

vo
ur

 o
f s

uc
h 

pe
rs

on
s a

s m
ay

 b
e d

et
er

m
in

ed
 b

y 
th

e s
ai

d 
sig

ni
ng

 o
ffi

ce
rs

 ex
ec

ut
in

g 
or

 ar
ra

ng
in

g 
fo

r 
th

e 
sa

m
e.

 I
n 

ad
di

tio
n,

 th
e 

di
re

ct
or

s 
m

ay
 f

ro
m

 ti
m

e 
to

 ti
m

e 
di

re
ct

 th
e 

m
an

ne
r 

in
 w

hi
ch

 a
nd

 th
e 

pe
rs

on
s 

by
 w

ho
m

 a
ny

 
pa

rti
cu

la
r v

ot
in

g 
rig

ht
s o

r c
la

ss
 o

f v
ot

in
g 

rig
ht

s m
ay

 o
r s

ha
ll 

be
 e

xe
rc

ise
d.

  

A
R

TI
C

LE
 3

  
D

IR
EC

TO
R

S 
 

3.
1 

 
N

um
be

r 
of

 D
ir

ec
to

rs
  

U
nt

il 
ch

an
ge

d 
in

 a
cc

or
da

nc
e 

w
ith

 th
e 

A
ct

, t
he

 b
oa

rd
 s

ha
ll 

co
ns

ist
 o

f n
ot

 fe
w

er
 th

an
 th

e 
m

in
im

um
 n

um
be

r a
nd

 n
ot

 m
or

e 
th

an
 th

e 
m

ax
im

um
 n

um
be

r o
f d

ire
ct

or
s p

ro
vi

de
d 

in
 th

e 
ar

tic
le

s. 
 

3.
2 

 
Q

ua
lif

ic
at

io
n 

 
Ev

er
y 

di
re

ct
or

 sh
al

l b
e 

an
 in

di
vi

du
al

 e
ig

ht
ee

n 
(1

8)
 o

r m
or

e 
ye

ar
s o

f a
ge

, a
nd

 n
o 

on
e 

w
ho

 is
 o

f u
ns

ou
nd

 m
in

d 
an

d 
ha

s b
ee

n 
so

 fo
un

d 
by

 a
 c

ou
rt 

in
 C

an
ad

a 
or

 e
lse

w
he

re
, o

r w
ho

 h
as

 th
e 

sta
tu

s 
of

 a
 b

an
kr

up
t s

ha
ll 

be
 a

 d
ire

ct
or

. U
nl

es
s 

th
e 

ar
tic

le
s 

ot
he

rw
ise

 p
ro

vi
de

, a
 d

ire
ct

or
 n

ee
d 

no
t b

e 
a 

sh
ar

eh
ol

de
r. 

A
t l

ea
st 

tw
en

ty
-fi

ve
 p

er
 c

en
t o

f t
he

 d
ire

ct
or

s 
of

 th
e 

Co
rp

or
at

io
n 

m
us

t b
e 

re
sid

en
t C

an
ad

ia
ns

. I
f a

t a
ny

 ti
m

e 
th

e 
Co

rp
or

at
io

n 
ha

s 
le

ss
 th

an
 fo

ur
 d

ire
ct

or
s, 

at
 le

as
t o

ne
 d

ire
ct

or
 m

us
t b

e 
a 

re
sid

en
t C

an
ad

ia
n.

  
3.

3 
 

T
er

m
 o

f 
O

ff
ic

e 
 

A
 d

ire
ct

or
’s

 te
rm

 o
f o

ffi
ce

 (s
ub

je
ct

 to
 th

e 
pr

ov
isi

on
s, 

if 
an

y,
 o

f t
he

 C
or

po
ra

tio
n’

s a
rti

cl
es

, a
nd

 su
bj

ec
t t

o 
hi

s e
le

ct
io

n 
fo

r a
n 

ex
pr

es
sly

 st
at

ed
 te

rm
) s

ha
ll 

be
 fr

om
 th

e d
at

e o
f t

he
 m

ee
tin

g 
at

 w
hi

ch
 h

e i
s e

le
ct

ed
 o

r a
pp

oi
nt

ed
 u

nt
il 

th
e c

lo
se

 o
f t

he
 an

nu
al

 
m

ee
tin

g 
ne

xt
 fo

llo
w

in
g,

 o
r u

nt
il 

hi
s s

uc
ce

ss
or

 is
 e

le
ct

ed
 o

r a
pp

oi
nt

ed
.  
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3.
4 

 
N

om
in

at
io

n 
of

 D
ir

ec
to

rs
  

Su
bj

ec
t o

nl
y 

to
 th

e A
ct

 an
d 

th
e a

rti
cl

es
, o

nl
y 

pe
rs

on
s w

ho
 ar

e n
om

in
at

ed
 in

 ac
co

rd
an

ce
 w

ith
 th

e f
ol

lo
w

in
g 

pr
oc

ed
ur

es
 sh

al
l 

be
 e

lig
ib

le
 fo

r e
le

ct
io

n 
as

 d
ire

ct
or

s. 
N

om
in

at
io

ns
 o

f p
er

so
ns

 fo
r e

le
ct

io
n 

to
 th

e 
bo

ar
d 

m
ay

 b
e 

m
ad

e 
at

 a
ny

 a
nn

ua
l m

ee
tin

g 
of

 sh
ar

eh
ol

de
rs

, o
r a

t a
ny

 sp
ec

ia
l m

ee
tin

g 
of

 sh
ar

eh
ol

de
rs

 if
 o

ne
 o

f t
he

 p
ur

po
se

s f
or

 w
hi

ch
 th

e 
sp

ec
ia

l m
ee

tin
g 

w
as

 c
al

le
d 

w
as

 th
e 

el
ec

tio
n 

of
 d

ire
ct

or
s, 

(I)
 b

y 
or

 a
t t

he
 d

ire
ct

io
n 

of
 th

e 
bo

ar
d 

or
 a

n 
au

th
or

iz
ed

 o
ffi

ce
r o

f t
he

 C
or

po
ra

tio
n,

 in
cl

ud
in

g 
pu

rs
ua

nt
 to

 a
 n

ot
ic

e 
of

 m
ee

tin
g,

 (I
I) 

by
 o

r a
t t

he
 d

ire
ct

io
n 

or
 re

qu
es

t o
f o

ne
 o

r m
or

e 
sh

ar
eh

ol
de

rs
 p

ur
su

an
t t

o 
a 

pr
op

os
al

 
m

ad
e 

in
 a

cc
or

da
nc

e 
w

ith
 th

e 
pr

ov
isi

on
s 

of
 th

e 
A

ct
 o

r 
a 

re
qu

isi
tio

n 
of

 th
e 

sh
ar

eh
ol

de
rs

 m
ad

e 
in

 a
cc

or
da

nc
e 

w
ith

 th
e 

pr
ov

isi
on

s o
f t

he
 A

ct
 o

r b
y 

an
y 

pe
rs

on
 (a

 “
N

om
in

at
in

g 
Sh

ar
eh

ol
de

r”
) (

i) 
w

ho
, a

t t
he

 c
lo

se
 o

f b
us

in
es

s o
n 

th
e 

da
te

 o
f t

he
 

gi
vi

ng
 o

f t
he

 n
ot

ic
e 

pr
ov

id
ed

 fo
r b

el
ow

 in
 th

is 
Se

ct
io

n 
3.

4 
an

d 
on

 th
e 

re
co

rd
 d

at
e 

fo
r n

ot
ic

e 
of

 su
ch

 m
ee

tin
g,

 is
 e

nt
er

ed
 in

 
th

e s
ec

ur
iti

es
 re

gi
ste

r a
s a

 h
ol

de
r o

f o
ne

 o
r m

or
e s

ha
re

s c
ar

ry
in

g 
th

e r
ig

ht
 to

 v
ot

e a
t s

uc
h 

m
ee

tin
g 

or
 w

ho
 b

en
ef

ic
ia

lly
 o

w
ns

 
sh

ar
es

 th
at

 ar
e e

nt
itl

ed
 to

 b
e v

ot
ed

 at
 su

ch
 m

ee
tin

g 
an

d 
(ii

) w
ho

 co
m

pl
ie

s w
ith

 th
e n

ot
ic

e p
ro

ce
du

re
s s

et
 fo

rth
 b

el
ow

 in
 th

is 
Se

ct
io

n 
3.

4:
  

(a
) 

In
 a

dd
iti

on
 to

 a
ny

 o
th

er
 a

pp
lic

ab
le

 re
qu

ire
m

en
ts,

 fo
r a

 n
om

in
at

io
n 

to
 b

e 
m

ad
e 

by
 a

 N
om

in
at

in
g 

Sh
ar

eh
ol

de
r, 

th
e 

N
om

in
at

in
g 

Sh
ar

eh
ol

de
r m

us
t h

av
e g

iv
en

 ti
m

el
y 

no
tic

e t
he

re
of

 in
 p

ro
pe

r w
rit

te
n 

fo
rm

 to
 th

e c
or

po
ra

te
 se

cr
et

ar
y 

of
 

th
e 

Co
rp

or
at

io
n 

at
 th

e 
pr

in
ci

pa
l e

xe
cu

tiv
e 

of
fic

es
 o

f t
he

 C
or

po
ra

tio
n 

in
 a

cc
or

da
nc

e 
w

ith
 th

is 
Se

ct
io

n 
3.

4.
  

(b
) 

To
 b

e 
tim

el
y,

 a
 N

om
in

at
in

g 
Sh

ar
eh

ol
de

r’s
 n

ot
ic

e 
to

 th
e 

co
rp

or
at

e 
se

cr
et

ar
y 

of
 th

e 
Co

rp
or

at
io

n 
m

us
t b

e 
m

ad
e 

(i)
 in

 
th

e c
as

e o
f a

n 
an

nu
al

 m
ee

tin
g 

of
 sh

ar
eh

ol
de

rs
, n

ot
 le

ss
 th

an
 3

0 
no

r m
or

e t
ha

n 
65

 d
ay

s p
rio

r t
o 

th
e d

at
e o

f t
he

 an
nu

al
 

m
ee

tin
g 

of
 sh

ar
eh

ol
de

rs
; p

ro
vi

de
d,

 h
ow

ev
er

, t
ha

t i
n 

th
e 

ev
en

t t
ha

t t
he

 a
nn

ua
l m

ee
tin

g 
of

 sh
ar

eh
ol

de
rs

 is
 c

al
le

d 
fo

r 
a d

at
e t

ha
t i

s l
es

s t
ha

n 
50

 d
ay

s a
fte

r t
he

 d
at

e (
th

e “
N

ot
ic

e D
at

e”
) o

n 
w

hi
ch

 th
e f

irs
t p

ub
lic

 an
no

un
ce

m
en

t o
f t

he
 d

at
e 

of
 th

e 
an

nu
al

 m
ee

tin
g 

w
as

 m
ad

e,
 n

ot
ic

e 
by

 th
e 

N
om

in
at

in
g 

Sh
ar

eh
ol

de
r m

ay
 b

e 
m

ad
e 

no
t l

at
er

 th
an

 th
e 

cl
os

e 
of

 
bu

sin
es

s o
n 

th
e t

en
th

 (1
0t

h)
 d

ay
 fo

llo
w

in
g 

th
e N

ot
ic

e D
at

e;
 an

d 
(ii

) i
n 

th
e c

as
e o

f a
 sp

ec
ia

l m
ee

tin
g 

of
 sh

ar
eh

ol
de

rs
 

(w
hi

ch
 is

 n
ot

 a
lso

 a
n 

an
nu

al
 m

ee
tin

g 
of

 sh
ar

eh
ol

de
rs

) o
f s

ha
re

ho
ld

er
s c

al
le

d 
fo

r t
he

 p
ur

po
se

 o
f e

le
ct

in
g 

di
re

ct
or

s 
(w

he
th

er
 o

r n
ot

 c
al

le
d 

fo
r o

th
er

 p
ur

po
se

s)
, n

ot
 la

te
r t

ha
n 

th
e 

cl
os

e 
of

 b
us

in
es

s o
n 

th
e 

fif
te

en
th

 (1
5t

h)
 d

ay
 fo

llo
w

in
g 

th
e 

da
y 

on
 w

hi
ch

 th
e 

fir
st 

pu
bl

ic
 a

nn
ou

nc
em

en
t o

f t
he

 d
at

e 
of

 th
e 

sp
ec

ia
l m

ee
tin

g 
of

 sh
ar

eh
ol

de
rs

 w
as

 m
ad

e.
  

N
ot

w
ith

sta
nd

in
g 

th
e 

fo
re

go
in

g,
 th

e 
bo

ar
d 

m
ay

, i
n 

its
 so

le
 d

isc
re

tio
n,

 w
ai

ve
 a

ny
 re

qu
ire

m
en

t i
n 

th
is 

pa
ra

gr
ap

h 
(b

). 
In

 n
o 

ev
en

t s
ha

ll 
an

y 
ad

jo
ur

nm
en

t o
r 

po
stp

on
em

en
t o

f 
a 

m
ee

tin
g 

of
 s

ha
re

ho
ld

er
s 

or
 th

e 
an

no
un

ce
m

en
t t

he
re

of
 

co
m

m
en

ce
 a

 n
ew

 ti
m

e 
pe

rio
d 

fo
r t

he
 g

iv
in

g 
of

 a
 N

om
in

at
in

g 
Sh

ar
eh

ol
de

r’s
 n

ot
ic

e 
as

 d
es

cr
ib

ed
 a

bo
ve

.  
(c

) 
To

 b
e i

n 
pr

op
er

 w
rit

te
n 

fo
rm

, a
 N

om
in

at
in

g 
Sh

ar
eh

ol
de

r’s
 n

ot
ic

e t
o 

th
e c

or
po

ra
te

 se
cr

et
ar

y 
of

 th
e C

or
po

ra
tio

n 
m

us
t 

se
t f

or
th

 (i
) a

s t
o 

ea
ch

 p
er

so
n 

w
ho

m
 th

e N
om

in
at

in
g 

Sh
ar

eh
ol

de
r p

ro
po

se
s t

o 
no

m
in

at
e f

or
 el

ec
tio

n 
as

 a 
di

re
ct

or
 (A

) 
th

e 
na

m
e,

 a
ge

, 
bu

sin
es

s 
ad

dr
es

s 
an

d 
re

sid
en

tia
l 

ad
dr

es
s 

of
 t

he
 p

er
so

n,
 (

B)
 t

he
 p

rin
ci

pa
l 

oc
cu

pa
tio

n(
s)

 o
r 

em
pl

oy
m

en
t(s

) o
f t

he
 p

er
so

n,
 (C

) t
he

 c
la

ss
 o

r s
er

ie
s a

nd
 n

um
be

r o
f s

ha
re

s i
n 

th
e 

ca
pi

ta
l o

f t
he

 C
or

po
ra

tio
n 

w
hi

ch
 

ar
e 

co
nt

ro
lle

d 
or

 w
hi

ch
 a

re
 o

w
ne

d 
be

ne
fic

ia
lly

 o
r o

f r
ec

or
d 

by
 th

e 
pe

rs
on

 a
s o

f t
he

 re
co

rd
 d

at
e 

fo
r t

he
 m

ee
tin

g 
of

 
sh

ar
eh

ol
de

rs
 (i

f s
uc

h 
da

te
 sh

al
l t

he
n 

ha
ve

 b
ee

n 
m

ad
e 

pu
bl

ic
ly

 a
va

ila
bl

e 
an

d 
sh

al
l h

av
e 

oc
cu

rre
d)

 a
nd

 a
s o

f t
he

 d
at

e 
of

 s
uc

h 
no

tic
e,

 a
nd

 (D
) a

ny
 o

th
er

 in
fo

rm
at

io
n 

re
la

tin
g 

to
 th

e 
pe

rs
on

 th
at

 w
ou

ld
 b

e 
re

qu
ire

d 
to

 b
e 

di
sc

lo
se

d 
in

 a
 

di
ss

id
en

t’s
 p

ro
xy

 c
irc

ul
ar

 in
 c

on
ne

ct
io

n 
w

ith
 s

ol
ic

ita
tio

ns
 o

f p
ro

xi
es

 fo
r e

le
ct

io
n 

of
 d

ire
ct

or
s 

pu
rs

ua
nt

 to
 th

e 
A

ct
 

an
d 

A
pp

lic
ab

le
 S

ec
ur

iti
es

 L
aw

s; 
an

d 
(ii

) a
s t

o 
th

e 
N

om
in

at
in

g 
Sh

ar
eh

ol
de

r g
iv

in
g 

th
e 

no
tic

e,
 a

ny
 p

ro
xy

, c
on

tra
ct

, 
ar

ra
ng

em
en

t, 
un

de
rs

ta
nd

in
g 

or
 re

la
tio

ns
hi

p 
pu

rs
ua

nt
 to

 w
hi

ch
 su

ch
 N

om
in

at
in

g 
Sh

ar
eh

ol
de

r h
as

 a 
rig

ht
 to

 v
ot

e a
ny

 
sh

ar
es

 o
f t

he
 C

or
po

ra
tio

n 
an

d 
an

y 
ot

he
r i

nf
or

m
at

io
n 

re
la

tin
g 

to
 su

ch
 N

om
in

at
in

g 
Sh

ar
eh

ol
de

r t
ha

t w
ou

ld
 b

e r
eq

ui
re

d 
to

 be
 m

ad
e i

n a
 di

ss
id

en
t’s

 pr
ox

y c
irc

ul
ar

 in
 co

nn
ec

tio
n w

ith
 so

lic
ita

tio
ns

 of
 pr

ox
ie

s f
or

 el
ec

tio
n o

f d
ire

ct
or

s p
ur

su
an

t 
to

 th
e 

A
ct

 a
nd

 A
pp

lic
ab

le
 S

ec
ur

iti
es

 L
aw

s. 
Th

e 
Co

rp
or

at
io

n 
m

ay
 re

qu
ire

 a
ny

 p
ro

po
se

d 
no

m
in

ee
 to

 fu
rn

ish
 s

uc
h 

ot
he

r i
nf

or
m

at
io

n 
as

 m
ay

 re
as

on
ab

ly
 b

e 
re

qu
ire

d 
by

 th
e 

Co
rp

or
at

io
n 

to
 d

et
er

m
in

e 
th

e 
el

ig
ib

ili
ty

 o
f s

uc
h 

pr
op

os
ed

 
no

m
in

ee
 t

o 
se

rv
e 

as
 a

n 
in

de
pe

nd
en

t 
di

re
ct

or
 o

f 
th

e 
Co

rp
or

at
io

n 
or

 t
ha

t 
co

ul
d 

be
 m

at
er

ia
l 

to
 a

 r
ea

so
na

bl
e 

sh
ar

eh
ol

de
r’s

 u
nd

er
sta

nd
in

g 
of

 th
e 

in
de

pe
nd

en
ce

, o
r l

ac
k 

th
er

eo
f, 

of
 su

ch
 p

ro
po

se
d 

no
m

in
ee

.  
(d

) 
N

o 
pe

rs
on

 s
ha

ll 
be

 e
lig

ib
le

 fo
r e

le
ct

io
n 

as
 a

 d
ire

ct
or

 u
nl

es
s 

no
m

in
at

ed
 in

 a
cc

or
da

nc
e 

w
ith

 th
e 

pr
ov

isi
on

s 
of

 th
is 

Se
ct

io
n 

3.
4;

 p
ro

vi
de

d,
 h

ow
ev

er
, t

ha
t n

ot
hi

ng
 in

 th
is 

Se
ct

io
n 

3.
4 

sh
al

l b
e 

de
em

ed
 to

 p
re

cl
ud

e 
di

sc
us

sio
n 

by
 a

 
sh

ar
eh

ol
de

r (
as

 d
ist

in
ct

 fr
om

 th
e 

no
m

in
at

io
n 

of
 d

ire
ct

or
s)

 a
t a

 m
ee

tin
g 

of
 sh

ar
eh

ol
de

rs
 o

f a
ny

 m
at

te
r i

n 
re

sp
ec

t o
f 

w
hi

ch
 it

 w
ou

ld
 h

av
e 

be
en

 e
nt

itl
ed

 to
 su

bm
it 

a 
pr

op
os

al
 p

ur
su

an
t t

o 
th

e 
pr

ov
isi

on
s o

f t
he

 A
ct

. T
he

 c
ha

irm
an

 o
f t

he
 

m
ee

tin
g 

sh
al

l h
av

e 
th

e 
po

w
er

 a
nd

 d
ut

y 
to

 d
et

er
m

in
e 

w
he

th
er

 a
 n

om
in

at
io

n 
w

as
 m

ad
e 

in
 a

cc
or

da
nc

e 
w

ith
 th

e 
pr

oc
ed

ur
es

 s
et

 fo
rth

 in
 th

e 
fo

re
go

in
g 

pr
ov

isi
on

s 
an

d,
 if

 a
ny

 p
ro

po
se

d 
no

m
in

at
io

n 
is 

no
t i

n 
co

m
pl

ia
nc

e 
w

ith
 s

uc
h 

fo
re

go
in

g 
pr

ov
isi

on
s, 

to
 d

ec
la

re
 th

at
 su

ch
 d

ef
ec

tiv
e 

no
m

in
at

io
n 

sh
al

l b
e 

di
sr

eg
ar

de
d.

 
(e

) 
Fo

r p
ur

po
se

s o
f t

hi
s S

ec
tio

n 
3.

4,
 (i

) “
pu

bl
ic

 a
nn

ou
nc

em
en

t”
 sh

al
l m

ea
n 

di
sc

lo
su

re
 in

 a
 p

re
ss

 re
le

as
e 

re
po

rte
d 

by
 a

 
na

tio
na

l n
ew

s s
er

vi
ce

 in
 C

an
ad

a,
 o

r i
n 

a d
oc

um
en

t p
ub

lic
ly

 fi
le

d 
by

 th
e C

or
po

ra
tio

n 
un

de
r i

ts 
pr

of
ile

 o
n 

th
e S

ys
te

m
 

of
 E

le
ct

ro
ni

c 
D

oc
um

en
t A

na
ly

sis
 a

nd
 R

et
rie

va
l a

t w
w

w
.se

da
r.c

om
; a

nd
 (i

i) 
“A

pp
lic

ab
le

 S
ec

ur
iti

es
 L

aw
s”

 m
ea

ns
 

th
e 

ap
pl

ic
ab

le
 s

ec
ur

iti
es

 le
gi

sla
tio

n 
of

 e
ac

h 
re

le
va

nt
 p

ro
vi

nc
e 

an
d 

te
rri

to
ry

 o
f C

an
ad

a,
 a

s 
am

en
de

d 
fro

m
 ti

m
e 

to
 

tim
e,

 th
e 

ru
le

s, 
re

gu
la

tio
ns

 a
nd

 f
or

m
s 

m
ad

e 
or

 p
ro

m
ul

ga
te

d 
un

de
r 

an
y 

su
ch

 s
ta

tu
te

 a
nd

 th
e 

pu
bl

ish
ed

 n
at

io
na

l 
in

str
um

en
ts,

 m
ul

til
at

er
al

 i
ns

tru
m

en
ts,

 p
ol

ic
ie

s, 
bu

lle
tin

s 
an

d 
no

tic
es

 o
f 

th
e 

se
cu

rit
ie

s 
co

m
m

iss
io

n 
an

d 
sim

ila
r 

re
gu

la
to

ry
 a

ut
ho

rit
y 

of
 e

ac
h 

pr
ov

in
ce

 a
nd

 te
rri

to
ry

 o
f C

an
ad

a.
  

(f)
 N

ot
w

ith
sta

nd
in

g 
an

y 
ot

he
r 

pr
ov

isi
on

 o
f 

th
is 

by
-la

w
, n

ot
ic

e 
gi

ve
n 

to
 th

e 
co

rp
or

at
e 

se
cr

et
ar

y 
of

 th
e 

Co
rp

or
at

io
n 

pu
rs

ua
nt

 to
 th

is 
Se

ct
io

n 
3.

4 
m

ay
 o

nl
y 

be
 g

iv
en

 b
y 

pe
rs

on
al

 d
el

iv
er

y,
 fa

cs
im

ile
 tr

an
sm

iss
io

n 
or

 b
y 

em
ai

l (
at

 s
uc

h 
em

ai
l a

dd
re

ss
 a

s s
tip

ul
at

ed
 fr

om
 ti

m
e 

to
 ti

m
e 

by
 th

e 
se

cr
et

ar
y 

of
 th

e 
Co

rp
or

at
io

n 
fo

r p
ur

po
se

s o
f t

hi
s n

ot
ic

e)
, a

nd
 

iv
 

sh
al

l b
e d

ee
m

ed
 to

 h
av

e b
ee

n 
gi

ve
n 

an
d 

m
ad

e o
nl

y 
at

 th
e t

im
e i

t i
s s

er
ve

d 
by

 p
er

so
na

l d
el

iv
er

y,
 em

ai
l (

at
 th

e a
dd

re
ss

 
as

 af
or

es
ai

d)
 o

r s
en

t b
y 

fa
cs

im
ile

 tr
an

sm
iss

io
n 

(p
ro

vi
de

d 
th

at
 re

ce
ip

t o
f c

on
fir

m
at

io
n 

of
 su

ch
 tr

an
sm

iss
io

n 
ha

s b
ee

n 
re

ce
iv

ed
) t

o 
th

e 
co

rp
or

at
e 

se
cr

et
ar

y 
at

 th
e 

ad
dr

es
s 

of
 th

e 
pr

in
ci

pa
l e

xe
cu

tiv
e 

of
fic

es
 o

f t
he

 C
or

po
ra

tio
n;

 p
ro

vi
de

d 
th

at
 if

 su
ch

 d
el

iv
er

y 
or

 e
le

ct
ro

ni
c 

co
m

m
un

ic
at

io
n 

is 
m

ad
e 

on
 a

 d
ay

 w
hi

ch
 is

 a
 n

ot
 a

 b
us

in
es

s d
ay

 o
r l

at
er

 th
an

 5
:0

0 
p.

m
. (

To
ro

nt
o 

tim
e)

 o
n 

a 
da

y 
w

hi
ch

 is
 a

 b
us

in
es

s 
da

y,
 th

en
 s

uc
h 

de
liv

er
y 

or
 e

le
ct

ro
ni

c 
co

m
m

un
ic

at
io

n 
sh

al
l b

e 
de

em
ed

 to
 h

av
e 

be
en

 m
ad

e 
on

 th
e 

su
bs

eq
ue

nt
 d

ay
 th

at
 is

 a
 b

us
in

es
s d

ay
.  

(g
) 

N
ot

w
ith

sta
nd

in
g 

th
e 

fo
re

go
in

g,
 th

e 
bo

ar
d 

m
ay

, i
n 

its
 so

le
 d

isc
re

tio
n,

 w
ai

ve
 a

ny
 re

qu
ire

m
en

t i
n 

th
is 

Se
ct

io
n 

3.
4.

  
3.

5 
 

E
le

ct
io

n 
an

d 
R

em
ov

al
  

D
ire

ct
or

s s
ha

ll 
be

 e
le

ct
ed

 b
y 

th
e 

sh
ar

eh
ol

de
rs

 in
 a

 m
ee

tin
g 

on
 a

 sh
ow

 o
f h

an
ds

 u
nl

es
s a

 p
ol

l i
s d

em
an

de
d,

 a
nd

 if
 a

 p
ol

l i
s 

de
m

an
de

d,
 su

ch
 e

le
ct

io
n 

sh
al

l b
e 

by
 b

al
lo

t. 
Th

e 
nu

m
be

r o
f d

ire
ct

or
s t

o 
be

 e
le

ct
ed

 a
t a

ny
 su

ch
 m

ee
tin

g 
sh

al
l b

e 
th

e 
nu

m
be

r 
of

 d
ire

ct
or

s t
he

n 
in

 o
ffi

ce
 u

nl
es

s t
he

 d
ire

ct
or

s o
r t

he
 sh

ar
eh

ol
de

rs
 o

th
er

w
ise

 d
et

er
m

in
e.

 E
xc

ep
t f

or
 th

os
e 

di
re

ct
or

s e
le

ct
ed

 
fo

r a
n 

ex
pr

es
sly

 st
at

ed
 te

rm
, a

ll 
th

e d
ire

ct
or

s t
he

n 
in

 o
ffi

ce
 sh

al
l c

ea
se

 to
 h

ol
d 

of
fic

e a
t t

he
 cl

os
e o

f a
 m

ee
tin

g 
of

 sh
ar

eh
ol

de
rs

 
at

 w
hi

ch
 d

ire
ct

or
s a

re
 el

ec
te

d 
bu

t, 
if 

qu
al

ifi
ed

, a
re

 el
ig

ib
le

 fo
r r

e-
el

ec
tio

n.
 If

 a 
m

ee
tin

g 
of

 th
e s

ha
re

ho
ld

er
s o

f t
he

 C
or

po
ra

tio
n 

fa
ils

 to
 e

le
ct

 th
e 

nu
m

be
r o

r t
he

 m
in

im
um

 n
um

be
r o

f d
ire

ct
or

s 
re

qu
ire

d 
by

 th
e 

ar
tic

le
s 

by
 re

as
on

 o
f t

he
 d

isq
ua

lif
ic

at
io

n,
 

in
ca

pa
ci

ty
 o

r t
he

 d
ea

th
 o

f a
ny

 c
an

di
da

te
s, 

th
e 

di
re

ct
or

s e
le

ct
ed

 a
t t

ha
t m

ee
tin

g 
m

ay
 e

xe
rc

ise
 a

ll 
th

e 
po

w
er

s o
f t

he
 d

ire
ct

or
s 

if 
th

e 
nu

m
be

r 
of

 d
ire

ct
or

s 
so

 e
le

ct
ed

 c
on

sti
tu

te
s 

a 
qu

or
um

. S
ub

je
ct

 t
o 

su
bS

ec
tio

n 
2 

of
 S

ec
tio

n 
10

9 
of

 t
he

 A
ct

, t
he

 
sh

ar
eh

ol
de

rs
 o

f t
he

 C
or

po
ra

tio
n 

m
ay

, b
y 

or
di

na
ry

 re
so

lu
tio

n 
at

 a 
sp

ec
ia

l m
ee

tin
g,

 re
m

ov
e a

ny
 d

ire
ct

or
 b

ef
or

e t
he

 ex
pi

ra
tio

n 
of

 h
is 

te
rm

 o
f o

ffi
ce

, i
n 

w
hi

ch
 c

as
e 

th
e 

di
re

ct
or

 so
 re

m
ov

ed
 sh

al
l v

ac
at

e 
of

fic
e 

fo
rth

w
ith

 u
po

n 
th

e 
pa

ss
in

g 
of

 th
e 

re
so

lu
tio

n 
fo

r h
is 

re
m

ov
al

, a
nd

 m
ay

, b
y 

a 
m

aj
or

ity
 o

f t
he

 v
ot

es
 c

as
t a

t t
he

 m
ee

tin
g,

 e
le

ct
 a

ny
 p

er
so

n 
in

 h
is 

ste
ad

 fo
r t

he
 re

m
ai

nd
er

 o
f 

hi
s t

er
m

.  
3.

6 
 

V
ac

at
io

n 
of

 O
ff

ic
e 

 
Th

e 
of

fic
e 

of
 a

 d
ire

ct
or

 sh
al

l i
ps

o 
fa

ct
o 

be
 v

ac
at

ed
 if

:  
(a

) 
he

 d
ie

s: 
 

(b
) 

he
 is

 re
m

ov
ed

 fr
om

 o
ffi

ce
 b

y 
th

e 
sh

ar
eh

ol
de

rs
; 

(c
) 

he
 b

ec
om

es
 b

an
kr

up
t; 

(d
) 

he
 is

 fo
un

d 
by

 a
 c

ou
rt 

in
 C

an
ad

a 
or

 e
lse

w
he

re
 to

 b
e 

of
 u

ns
ou

nd
 m

in
d;

 o
r  

(e
) 

hi
s 

w
rit

te
n 

re
sig

na
tio

n 
is 

re
ce

iv
ed

 b
y 

th
e 

Co
rp

or
at

io
n,

 o
r i

f a
 ti

m
e 

is 
sp

ec
ifi

ed
 in

 s
uc

h 
re

sig
na

tio
n,

 a
t t

he
 ti

m
e 

so
 

sp
ec

ifi
ed

, w
hi

ch
ev

er
 is

 la
te

r. 
 

3.
7 

 
V

ac
an

ci
es

  
Su

bj
ec

t t
o 

th
e 

A
ct

, w
he

re
 a

 v
ac

an
cy

 o
cc

ur
s 

in
 th

e 
bo

ar
d,

 e
xc

ep
t a

 v
ac

an
cy

 re
su

lti
ng

 fr
om

 a
n 

in
cr

ea
se

 in
 th

e 
nu

m
be

r o
r 

m
in

im
um

 n
um

be
r o

f d
ire

ct
or

s o
r f

ro
m

 fa
ilu

re
 to

 el
ec

t t
he

 n
um

be
r o

r m
in

im
um

 n
um

be
r o

f d
ire

ct
or

s r
eq

ui
re

d 
by

 th
e a

rti
cl

es
, 

an
d 

a q
uo

ru
m

 o
f d

ire
ct

or
s r

em
ai

ns
 in

 o
ffi

ce
, t

he
 d

ire
ct

or
s t

he
n 

in
 o

ffi
ce

 (e
ve

n 
th

ou
gh

 tw
en

ty
-fi

ve
 p

er
 ce

nt
 o

f s
uc

h 
di

re
ct

or
s 

ar
e 

no
t r

es
id

en
t C

an
ad

ia
ns

) m
ay

 a
pp

oi
nt

 a
 p

er
so

n 
to

 fi
ll 

th
e 

va
ca

nc
y 

fo
r t

he
 re

m
ai

nd
er

 o
f t

he
 te

rm
. I

f t
he

re
 is

 n
ot

 th
en

 a
 

qu
or

um
 o

f d
ire

ct
or

s 
or

 if
 th

er
e 

ha
s 

be
en

 a
 fa

ilu
re

 to
 e

le
ct

 th
e 

nu
m

be
r o

r m
in

im
um

 n
um

be
r o

f d
ire

ct
or

s 
re

qu
ire

d 
by

 th
e 

ar
tic

le
s, 

th
e d

ire
ct

or
s t

he
n 

in
 o

ffi
ce

 sh
al

l f
or

th
w

ith
 ca

ll 
a s

pe
ci

al
 m

ee
tin

g 
of

 sh
ar

eh
ol

de
rs

 to
 fi

ll 
th

e v
ac

an
cy

 an
d,

 if
 th

ey
 fa

il 
to

 d
o 

so
 o

r i
f t

he
re

 a
re

 n
o 

di
re

ct
or

s t
he

n 
in

 o
ffi

ce
, t

he
 m

ee
tin

g 
m

ay
 b

e 
ca

lle
d 

by
 a

ny
 sh

ar
eh

ol
de

r. 
 

3.
8 

 
A

ct
io

n 
by

 D
ir

ec
to

rs
  

Su
bj

ec
t t

o 
an

y 
un

an
im

ou
s s

ha
re

ho
ld

er
 a

gr
ee

m
en

t, 
th

e 
di

re
ct

or
s s

ha
ll 

m
an

ag
e 

th
e 

bu
sin

es
s a

nd
 a

ffa
irs

 o
f t

he
 C

or
po

ra
tio

n,
 

an
d 

m
ay

 e
xe

rc
ise

 a
ll 

su
ch

 p
ow

er
s a

nd
 d

o 
al

l s
uc

h 
ac

ts 
an

d 
th

in
gs

 a
s m

ay
 b

e 
ex

er
ci

se
d 

or
 d

on
e 

by
 th

e 
Co

rp
or

at
io

n 
an

d 
ar

e 
no

t b
y 

th
e 

A
ct

, t
he

 a
rti

cl
es

, t
he

 b
y-

la
w

s, 
an

y 
sp

ec
ia

l r
es

ol
ut

io
n 

of
 th

e 
Co

rp
or

at
io

n,
 a

 u
na

ni
m

ou
s s

ha
re

ho
ld

er
 a

gr
ee

m
en

t o
r 

by
 st

at
ut

e 
ex

pr
es

sly
 d

ire
ct

ed
 o

r r
eq

ui
re

d 
to

 b
e 

do
ne

 in
 so

m
e 

ot
he

r m
an

ne
r. 

 
3.

9 
 

C
an

ad
ia

n 
D

ir
ec

to
rs

 P
re

se
nt

 a
t 

M
ee

ti
ng

s  
Th

e d
ire

ct
or

s s
ha

ll 
no

t t
ra

ns
ac

t b
us

in
es

s a
t a

 m
ee

tin
g 

un
le

ss
 at

 le
as

t t
w

en
ty

-fi
ve

 p
er

 ce
nt

 o
f t

he
 d

ire
ct

or
s p

re
se

nt
 ar

e r
es

id
en

t 
Ca

na
di

an
s 

or
, i

f t
he

 C
or

po
ra

tio
n 

ha
s 

le
ss

 th
an

 fo
ur

 d
ire

ct
or

s, 
at

 le
as

t o
ne

 o
f t

he
 d

ire
ct

or
s 

pr
es

en
t i

s 
a 

re
sid

en
t C

an
ad

ia
n,

 
ex

ce
pt

 w
he

re
:  

(a
) 

a 
re

sid
en

t C
an

ad
ia

n 
di

re
ct

or
 w

ho
 is

 u
na

bl
e 

to
 b

e 
pr

es
en

t a
pp

ro
ve

s i
n 

w
rit

in
g 

or
 b

y 
te

le
ph

on
ic

, e
le

ct
ro

ni
c 

or
 o

th
er

 
co

m
m

un
ic

at
io

n 
fa

ci
lit

y,
 th

e 
bu

sin
es

s t
ra

ns
ac

te
d 

at
 th

e 
m

ee
tin

g;
 a

nd
  

(b
) 

th
e 

re
qu

ire
d 

nu
m

be
r o

f r
es

id
en

t C
an

ad
ia

n 
di

re
ct

or
s w

ou
ld

 h
av

e 
be

en
 p

re
se

nt
 h

ad
 th

at
 d

ire
ct

or
 b

ee
n 

pr
es

en
t a

t t
he

 
m

ee
tin

g.
  

3.
10

  
D

ut
ie

s  
Ev

er
y 

di
re

ct
or

 a
nd

 o
ffi

ce
r o

f t
he

 C
or

po
ra

tio
n 

in
 e

xe
rc

isi
ng

 h
is 

po
w

er
s a

nd
 d

isc
ha

rg
in

g 
hi

s d
ut

ie
s s

ha
ll:

 
(a

) 
ac

t h
on

es
tly

 a
nd

 in
 g

oo
d 

fa
ith

 w
ith

 a
 v

ie
w

 to
 th

e 
be

st 
in

te
re

st 
of

 th
e 

Co
rp

or
at

io
n;

 a
nd

  
(b

) 
ex

er
ci

se
 th

e c
ar

e,
 d

ili
ge

nc
e a

nd
 sk

ill
 th

at
 a 

re
as

on
ab

ly
 p

ru
de

nt
 p

er
so

n 
w

ou
ld

 ex
er

ci
se

 in
 co

m
pa

ra
bl

e c
irc

um
sta

nc
es

. 
(c

) 
 

SCHEDULE “C”

30



v 

3.
11

  
V

al
id

it
y 

of
 A

ct
s  

A
n 

ac
t b

y 
a 

di
re

ct
or

 o
r o

ffi
ce

r i
s 

va
lid

 n
ot

w
ith

sta
nd

in
g 

an
 ir

re
gu

la
rit

y 
in

 h
is 

el
ec

tio
n 

or
 a

pp
oi

nt
m

en
t o

r a
 d

ef
ec

t i
n 

hi
s 

qu
al

ifi
ca

tio
n.

  
3.

12
  

R
em

un
er

at
io

n 
an

d 
E

xp
en

se
s  

Su
bj

ec
t t

o 
an

y 
un

an
im

ou
s s

ha
re

ho
ld

er
 ag

re
em

en
t, 

th
e r

em
un

er
at

io
n 

to
 b

e p
ai

d 
to

 th
e d

ire
ct

or
s s

ha
ll 

be
 su

ch
 as

 th
e d

ire
ct

or
s 

sh
al

l f
ro

m
 ti

m
e 

to
 ti

m
e 

de
te

rm
in

e.
 T

he
 d

ire
ct

or
s 

m
ay

 a
lso

 b
y 

re
so

lu
tio

n 
aw

ar
d 

sp
ec

ia
l r

em
un

er
at

io
n 

to
 a

ny
 d

ire
ct

or
 in

 
un

de
rta

ki
ng

 a
ny

 sp
ec

ia
l s

er
vi

ce
s o

n 
th

e 
Co

rp
or

at
io

n’
s b

eh
al

f o
th

er
 th

an
 th

e 
ro

ut
in

e 
w

or
k 

or
di

na
ril

y 
re

qu
ire

d 
of

 a
 d

ire
ct

or
 

of
 a

 C
or

po
ra

tio
n.

 T
he

 c
on

fir
m

at
io

n 
of

 a
ny

 s
uc

h 
re

so
lu

tio
n 

or
 re

so
lu

tio
ns

 b
y 

th
e 

sh
ar

eh
ol

de
rs

 s
ha

ll 
no

t b
e 

re
qu

ire
d.

 T
he

 
di

re
ct

or
s s

ha
ll 

al
so

 b
e 

en
tit

le
d 

to
 b

e 
pa

id
 th

ei
r t

ra
ve

lli
ng

 a
nd

 o
th

er
 e

xp
en

se
s p

ro
pe

rly
 in

cu
rre

d 
by

 th
em

 in
 c

on
ne

ct
io

n 
w

ith
 

th
e 

af
fa

irs
 o

f t
he

 C
or

po
ra

tio
n.

  

A
R

TI
C

LE
 4

  
M

EE
TI

N
G

S 
O

F 
D

IR
EC

TO
R

S 
 

4.
1 

 
C

al
lin

g 
of

 M
ee

ti
ng

s 
M

ee
tin

gs
 o

f t
he

 d
ire

ct
or

s s
ha

ll 
be

 h
el

d 
fro

m
 ti

m
e 

to
 ti

m
e 

at
 su

ch
 p

la
ce

 a
s t

he
 c

ha
irm

an
 o

f t
he

 b
oa

rd
 (i

f a
ny

), 
th

e 
pr

es
id

en
t 

or
 v

ic
e-

pr
es

id
en

t w
ho

 is
 a 

di
re

ct
or

 o
r a

ny
 tw

o 
di

re
ct

or
s m

ay
 d

et
er

m
in

e a
nd

 th
e s

ec
re

ta
ry

 sh
al

l, 
up

on
 d

ire
ct

io
n 

of
 an

y 
of

 th
e 

fo
re

go
in

g,
 c

on
ve

ne
 a

 m
ee

tin
g 

of
 d

ire
ct

or
s. 

 
4.

2 
 

P
la

ce
 o

f 
M

ee
ti

ng
  

M
ee

tin
gs

 o
f d

ire
ct

or
s a

nd
 o

f a
ny

 c
om

m
itt

ee
 o

f d
ire

ct
or

s m
ay

 b
e 

he
ld

 a
t a

ny
 p

la
ce

 in
 o

r o
ut

sid
e 

Ca
na

da
.  

4.
3 

 
N

ot
ic

e 
 

N
ot

ic
e 

of
 th

e 
tim

e 
an

d 
pl

ac
e 

fo
r t

he
 h

ol
di

ng
 o

f a
ny

 su
ch

 m
ee

tin
g 

sh
al

l b
e 

de
liv

er
ed

, m
ai

le
d,

 te
le

gr
ap

he
d,

 c
ab

le
d 

or
 te

le
xe

d 
to

 e
ac

h 
di

re
ct

or
 n

ot
 le

ss
 th

an
 2

 d
ay

s (
ex

cl
us

iv
e 

of
 th

e 
da

y 
on

 w
hi

ch
 th

e 
no

tic
e 

is 
de

liv
er

ed
, m

ai
le

d,
 te

le
gr

ap
he

d,
 c

ab
le

d 
or

 
te

le
xe

d,
 b

ut
 in

cl
us

iv
e 

of
 th

e 
da

y 
fo

r w
hi

ch
 n

ot
ic

e 
is 

gi
ve

n)
 b

ef
or

e 
th

e 
da

te
 o

f t
he

 m
ee

tin
g;

 p
ro

vi
de

d 
th

at
 m

ee
tin

gs
 o

f t
he

 
di

re
ct

or
s 

or
 o

f a
ny

 c
om

m
itt

ee
 o

f d
ire

ct
or

s 
m

ay
 b

e 
he

ld
 a

t a
ny

 ti
m

e 
w

ith
ou

t f
or

m
al

 n
ot

ic
e 

if 
al

l t
he

 d
ire

ct
or

s 
ar

e 
pr

es
en

t 
(e

xc
ep

t w
he

re
 a

 d
ire

ct
or

 a
tte

nd
s 

a 
m

ee
tin

g 
fo

r t
he

 e
xp

re
ss

 p
ur

po
se

 o
f o

bj
ec

tin
g 

to
 th

e 
tra

ns
ac

tio
n 

of
 a

ny
 b

us
in

es
s 

on
 th

e 
gr

ou
nd

s 
th

at
 th

e 
m

ee
tin

g 
is 

no
t l

aw
fu

lly
 c

al
le

d)
 o

r i
f a

ll 
ab

se
nt

 d
ire

ct
or

s 
ha

ve
 w

ai
ve

d 
no

tic
e.

 N
ot

ic
e 

of
 a

ny
 m

ee
tin

g 
of

 
di

re
ct

or
s o

r o
f a

ny
 c

om
m

itt
ee

 o
f d

ire
ct

or
s o

r a
ny

 ir
re

gu
la

rit
y 

in
 a

ny
 m

ee
tin

g 
or

 th
e 

no
tic

e 
th

er
eo

f m
ay

 b
e 

w
ai

ve
d 

by
 a

ny
 

di
re

ct
or

 in
 w

rit
in

g 
or

 b
y 

te
le

gr
am

, c
ab

le
 o

r t
el

ex
 ad

dr
es

se
d 

to
 th

e C
or

po
ra

tio
n 

or
 in

 an
y 

ot
he

r m
an

ne
r, 

an
d 

su
ch

 w
ai

ve
r m

ay
 

be
 v

al
id

ly
 g

iv
en

 e
ith

er
 b

ef
or

e 
or

 a
fte

r t
he

 m
ee

tin
g 

to
 w

hi
ch

 su
ch

 w
ai

ve
r r

el
at

es
. A

 n
ot

ic
e 

of
 m

ee
tin

g 
of

 d
ire

ct
or

s o
r o

f a
ny

 
co

m
m

itt
ee

 o
f d

ire
ct

or
s n

ee
d 

no
t s

pe
ci

fy
 th

e p
ur

po
se

 o
f o

r t
he

 b
us

in
es

s t
o 

be
 tr

an
sa

ct
ed

 at
 th

e m
ee

tin
g 

ex
ce

pt
 w

he
re

 th
e A

ct
 

re
qu

ire
s s

uc
h 

pu
rp

os
e 

or
 b

us
in

es
s t

o 
be

 sp
ec

ifi
ed

, i
nc

lu
di

ng
 a

ny
 p

ro
po

sa
l t

o:
  

(a
) 

su
bm

it 
to

 th
e 

sh
ar

eh
ol

de
rs

 a
ny

 q
ue

sti
on

 o
r m

at
te

r r
eq

ui
rin

g 
ap

pr
ov

al
 o

f t
he

 sh
ar

eh
ol

de
rs

;  
(b

) 
fil

l a
 v

ac
an

cy
 a

m
on

g 
th

e 
di

re
ct

or
s o

r i
n 

th
e 

of
fic

e 
of

 a
ud

ito
rs

 o
f t

he
 C

or
po

ra
tio

n;
  

(c
) 

iss
ue

 se
cu

rit
ie

s o
f t

he
 C

or
po

ra
tio

n;
  

(d
) 

de
cl

ar
e 

di
vi

de
nd

s; 
 

(e
) 

pu
rc

ha
se

, r
ed

ee
m

 o
r o

th
er

w
ise

 a
cq

ui
re

 sh
ar

es
 o

f t
he

 C
or

po
ra

tio
n;

  
(f)

 p
ay

 a
 c

om
m

iss
io

n 
fo

r t
he

 sa
le

 o
f s

ha
re

s; 
 

(g
) 

ap
pr

ov
e 

a 
m

an
ag

em
en

t p
ro

xy
 c

irc
ul

ar
;  

(h
) 

ap
pr

ov
e 

a 
ta

ke
ov

er
 b

id
 c

irc
ul

ar
 o

r d
ire

ct
or

s’
 c

irc
ul

ar
;  

(i)
 a

pp
ro

ve
 a

ny
 a

nn
ua

l f
in

an
ci

al
 st

at
em

en
ts;

 o
r  

(j)
 a

do
pt

, a
m

en
d 

or
 re

pe
al

 b
y-

la
w

s. 
 

4.
4 

 
Q

uo
ru

m
  

Su
bj

ec
t t

o 
Se

ct
io

n 
3.

9,
 th

e q
uo

ru
m

 fo
r t

he
 tr

an
sa

ct
io

n 
of

 b
us

in
es

s a
t a

ny
 m

ee
tin

g 
of

 th
e d

ire
ct

or
s s

ha
ll 

co
ns

ist
 o

f a
 m

aj
or

ity
 

of
 th

e 
di

re
ct

or
s t

he
n 

in
 o

ffi
ce

 a
nd

, n
ot

w
ith

sta
nd

in
g 

an
y 

va
ca

nc
y 

am
on

g 
th

e 
di

re
ct

or
s, 

a 
qu

or
um

 o
f d

ire
ct

or
s m

ay
 e

xe
rc

ise
 

al
l t

he
 p

ow
er

s o
f t

he
 d

ire
ct

or
s. 

 
4.

5 
 

F
ir

st
 M

ee
ti

ng
 o

f 
th

e 
N

ew
 B

oa
rd

  
Fo

r 
th

e 
fir

st 
m

ee
tin

g 
of

 d
ire

ct
or

s 
to

 b
e 

he
ld

 f
ol

lo
w

in
g 

th
e 

el
ec

tio
n 

of
 d

ire
ct

or
s 

at
 a

n 
an

nu
al

 o
r 

sp
ec

ia
l m

ee
tin

g 
of

 th
e 

sh
ar

eh
ol

de
rs

, o
r f

or
 a

 m
ee

tin
g 

of
 d

ire
ct

or
s a

t w
hi

ch
 a

 d
ire

ct
or

 is
 a

pp
oi

nt
ed

 to
 fi

ll 
a 

va
ca

nc
y 

in
 th

e 
bo

ar
d,

 n
o 

no
tic

e 
of

 su
ch

 
m

ee
tin

g 
ne

ed
 b

e g
iv

en
 to

 th
e n

ew
ly

 el
ec

te
d 

or
 ap

po
in

te
d 

di
re

ct
or

 o
r d

ire
ct

or
s i

n 
or

de
r f

or
 th

e m
ee

tin
g 

to
 b

e d
ul

y 
co

ns
tit

ut
ed

, 
pr

ov
id

ed
 a

 q
uo

ru
m

 o
f t

he
 d

ire
ct

or
s i

s p
re

se
nt

.  
4.

6 
 

A
dj

ou
rn

m
en

t  
A

ny
 m

ee
tin

g 
of

 d
ire

ct
or

s 
or

 o
f a

ny
 c

om
m

itt
ee

 o
f d

ire
ct

or
s 

m
ay

 b
e 

ad
jo

ur
ne

d 
fro

m
 ti

m
e 

to
 ti

m
e 

by
 th

e 
ch

ai
rm

an
 o

f t
he

 
m

ee
tin

g,
 w

ith
 th

e 
co

ns
en

t o
f t

he
 m

ee
tin

g,
 to

 a
 fi

xe
d 

tim
e 

an
d 

pl
ac

e,
 a

nd
 n

o 
no

tic
e 

of
 th

e 
tim

e 
an

d 
pl

ac
e 

fo
r t

he
 h

ol
di

ng
 o

f 
th

e 
ad

jo
ur

ne
d 

m
ee

tin
g 

ne
ed

 b
e 

gi
ve

n 
to

 a
ny

 d
ire

ct
or

 if
 th

e 
tim

e 
an

d 
pl

ac
e 

of
 th

e 
ad

jo
ur

ne
d 

m
ee

tin
g 

ar
e 

an
no

un
ce

d 
at

 th
e 

vi
 

or
ig

in
al

 m
ee

tin
g.

 A
ny

 ad
jo

ur
ne

d 
m

ee
tin

g 
sh

al
l b

e d
ul

y 
co

ns
tit

ut
ed

 if
 h

el
d 

in
 ac

co
rd

an
ce

 w
ith

 th
e t

er
m

s o
f t

he
 ad

jo
ur

nm
en

t 
an

d 
a 

qu
or

um
 is

 p
re

se
nt

 th
er

ea
t. 

Th
e 

di
re

ct
or

s w
ho

 fo
rm

ed
 a

 q
uo

ru
m

 a
t t

he
 o

rig
in

al
 m

ee
tin

g 
ar

e 
no

t r
eq

ui
re

d 
to

 fo
rm

 th
e 

qu
or

um
 a

t t
he

 a
dj

ou
rn

ed
 m

ee
tin

g.
 If

 th
er

e 
is 

no
 q

uo
ru

m
 p

re
se

nt
 a

t t
he

 a
dj

ou
rn

ed
 m

ee
tin

g,
 th

e 
or

ig
in

al
 m

ee
tin

g 
sh

al
l b

e 
de

em
ed

 to
 h

av
e 

te
rm

in
at

ed
 fo

rth
w

ith
 a

fte
r i

ts 
ad

jo
ur

nm
en

t. 
 

4.
7 

 
T

el
ep

ho
ne

 P
ar

ti
ci

pa
ti

on
  

W
he

re
 a

ll 
di

re
ct

or
s h

av
e 

co
ns

en
te

d 
th

er
et

o 
(e

ith
er

 b
ef

or
e 

or
 a

fte
r t

he
 m

ee
tin

g)
, a

 d
ire

ct
or

 m
ay

 p
ar

tic
ip

at
e 

in
 a

 m
ee

tin
g 

of
 

di
re

ct
or

s 
or

 o
f a

ny
 c

om
m

itt
ee

 o
f d

ire
ct

or
s 

by
 m

ea
ns

 o
f s

uc
h 

te
le

ph
on

e 
or

 o
th

er
 c

om
m

un
ic

at
io

ns
 fa

ci
lit

ie
s 

as
 p

er
m

it 
al

l 
pe

rs
on

s 
pa

rti
ci

pa
tin

g 
in

 th
e 

m
ee

tin
g 

to
 h

ea
r e

ac
h 

ot
he

r, 
an

d 
a 

di
re

ct
or

 p
ar

tic
ip

at
in

g 
in

 a
 m

ee
tin

g 
by

 s
uc

h 
m

ea
ns

 s
ha

ll 
be

 
de

em
ed

 to
 b

e 
pr

es
en

t a
t t

ha
t m

ee
tin

g.
  

4.
8 

 
R

eg
ul

ar
 M

ee
ti

ng
s  

Th
e 

di
re

ct
or

s m
ay

 a
pp

oi
nt

 a
 d

ay
 o

r d
ay

s i
n 

an
y 

m
on

th
 o

r m
on

th
s f

or
 re

gu
la

r m
ee

tin
gs

 o
f t

he
 d

ire
ct

or
s a

t a
 p

la
ce

 a
nd

 h
ou

r 
to

 b
e n

am
ed

. A
 co

py
 o

f a
ny

 re
so

lu
tio

n 
of

 th
e b

oa
rd

 fi
xi

ng
 th

e p
la

ce
 an

d 
tim

e o
f s

uc
h 

re
gu

la
r m

ee
tin

gs
 sh

al
l b

e s
en

t t
o 

ea
ch

 
di

re
ct

or
 fo

rth
w

ith
 a

fte
r b

ei
ng

 p
as

se
d,

 b
ut

 n
o 

ot
he

r n
ot

ic
e 

sh
al

l b
e 

re
qu

ire
d 

fo
r a

ny
 su

ch
 re

gu
la

r m
ee

tin
g 

ex
ce

pt
 w

he
re

 th
e 

A
ct

 re
qu

ire
s t

he
 p

ur
po

se
 th

er
eo

f o
r t

he
 b

us
in

es
s t

o 
be

 tr
an

sa
ct

ed
 th

er
ea

t t
o 

be
 sp

ec
ifi

ed
.  

4.
9 

 
C

ha
ir

m
an

  
Th

e 
ch

ai
rm

an
 o

f a
ny

 m
ee

tin
g 

of
 th

e 
di

re
ct

or
s 

sh
al

l b
e 

th
e 

fir
st 

m
en

tio
ne

d 
of

 s
uc

h 
of

 th
e 

fo
llo

w
in

g 
of

fic
er

s 
as

 h
av

e 
be

en
 

ap
po

in
te

d 
an

d 
w

ho
 is

 a
 d

ire
ct

or
 a

nd
 is

 p
re

se
nt

 a
t t

he
 m

ee
tin

g:
 c

ha
irm

an
 o

f t
he

 b
oa

rd
, m

an
ag

in
g 

di
re

ct
or

, p
re

sid
en

t, 
or

 a
 

vi
ce

-p
re

sid
en

t. 
If 

no
 su

ch
 o

ffi
ce

r i
s p

re
se

nt
, t

he
 d

ire
ct

or
s p

re
se

nt
 sh

al
l c

ho
os

e 
on

e 
of

 th
ei

r n
um

be
r t

o 
be

 c
ha

irm
an

.  
4.

10
  

V
ot

es
 t

o 
G

ov
er

n 
A

ll 
qu

es
tio

ns
 a

ris
in

g 
at

 a
ny

 m
ee

tin
g 

of
 d

ire
ct

or
s s

ha
ll 

be
 d

ec
id

ed
 b

y 
a 

m
aj

or
ity

 o
f v

ot
es

. I
n 

ca
se

 
of

 a
n 

eq
ua

lit
y 

of
 v

ot
es

, t
he

 c
ha

irm
an

 o
f t

he
 m

ee
tin

g 
in

 a
dd

iti
on

 to
 h

is 
or

ig
in

al
 v

ot
e 

sh
al

l n
ot

 h
av

e 
a 

se
co

nd
 o

r c
as

tin
g 

vo
te

.  
4.

11
  

R
es

ol
ut

io
n 

in
 L

ie
u 

of
 M

ee
ti

ng
  

A
 re

so
lu

tio
n 

in
 w

rit
in

g 
sig

ne
d 

by
 a

ll 
th

e 
di

re
ct

or
s e

nt
itl

ed
 to

 v
ot

e 
on

 th
at

 re
so

lu
tio

n 
at

 a
 m

ee
tin

g 
of

 d
ire

ct
or

s o
r c

om
m

itt
ee

 
of

 d
ire

ct
or

s i
s a

s v
al

id
 a

s i
f i

t h
ad

 b
ee

n 
pa

ss
ed

 a
t a

 m
ee

tin
g 

of
 d

ire
ct

or
s o

r c
om

m
itt

ee
 o

f d
ire

ct
or

s. 
A

 c
op

y 
of

 e
ve

ry
 su

ch
 

re
so

lu
tio

n 
sh

al
l b

e 
ke

pt
 w

ith
 th

e 
m

in
ut

es
 o

f t
he

 p
ro

ce
ed

in
gs

 o
f t

he
 d

ire
ct

or
s o

r c
om

m
itt

ee
 o

f d
ire

ct
or

s. 
 

4.
12

 O
ne

 D
ir

ec
to

r 
M

ee
ti

ng
  

If 
th

e 
Co

rp
or

at
io

n 
ha

s o
nl

y 
on

e 
di

re
ct

or
, t

ha
t d

ire
ct

or
 m

ay
 c

on
sti

tu
te

 a
 m

ee
tin

g.
  

A
R

TI
C

LE
 5

  
C

O
M

M
IT

TE
ES

  
5.

1 
 

C
om

m
it

te
es

 o
f 

D
ir

ec
to

rs
  

Th
e 

di
re

ct
or

s m
ay

 a
pp

oi
nt

 o
ne

 o
r m

or
e 

co
m

m
itt

ee
s o

f t
he

 b
oa

rd
, h

ow
ev

er
 d

es
ig

na
te

d,
 a

nd
 d

el
eg

at
e 

to
 a

ny
 su

ch
 c

om
m

itt
ee

 
an

y 
of

 th
e 

po
w

er
s o

f t
he

 b
oa

rd
 e

xc
ep

t t
ho

se
 w

hi
ch

 p
er

ta
in

 to
 it

em
s w

hi
ch

, u
nd

er
 th

e 
A

ct
, a

 c
om

m
itt

ee
 o

f t
he

 b
oa

rd
 h

as
 n

o 
au

th
or

ity
 to

 e
xe

rc
ise

.  
5.

2 
 

T
ra

ns
ac

ti
on

 o
f 

B
us

in
es

s  
Su

bj
ec

t t
o 

th
e 

pr
ov

isi
on

s o
f S

ec
tio

n 
4.

7,
 th

e 
po

w
er

s o
f s

uc
h 

co
m

m
itt

ee
 o

r c
om

m
itt

ee
s o

f d
ire

ct
or

s m
ay

 b
e 

ex
er

ci
se

d 
by

 a
 

m
ee

tin
g 

at
 w

hi
ch

 a
 q

uo
ru

m
 is

 p
re

se
nt

 o
r b

y 
re

so
lu

tio
n 

in
 w

rit
in

g 
sig

ne
d 

by
 a

ll 
th

e 
m

em
be

rs
 o

f s
uc

h 
co

m
m

itt
ee

 w
ho

 w
ou

ld
 

ha
ve

 b
ee

n 
en

tit
le

d 
to

 v
ot

e o
n 

th
at

 re
so

lu
tio

n 
at

 a 
m

ee
tin

g 
of

 th
e c

om
m

itt
ee

. M
ee

tin
gs

 o
f s

uc
h 

co
m

m
itt

ee
 m

ay
 b

e h
el

d 
at

 an
y 

pl
ac

e 
in

 o
r o

ut
sid

e 
Ca

na
da

.  
5.

3 
 

A
dv

is
or

y 
B

od
ie

s  
Th

e 
di

re
ct

or
s m

ay
 fr

om
 ti

m
e 

to
 ti

m
e 

ap
po

in
t a

dv
iso

ry
 b

od
ie

s a
s t

he
y 

m
ay

 d
ee

m
 a

dv
isa

bl
e.

  
5.

4 
 

P
ro

ce
du

re
  

U
nl

es
s 

ot
he

rw
ise

 d
et

er
m

in
ed

 b
y 

th
e 

di
re

ct
or

s, 
ea

ch
 c

om
m

itt
ee

 s
ha

ll 
ha

ve
 th

e 
po

w
er

 to
 fi

x 
its

 q
uo

ru
m

 a
t n

ot
 le

ss
 th

an
 a

 
m

aj
or

ity
 o

f i
ts 

m
em

be
rs

, t
o 

el
ec

t i
ts 

ch
ai

rm
an

 a
nd

 to
 re

gu
la

te
 it

s p
ro

ce
du

re
.  

A
R

TI
C

LE
 6

  
O

FF
IC

ER
S 

 
6.

1 
 

A
pp

oi
nt

m
en

t 
of

 O
ff

ic
er

s 
 

Th
e 

di
re

ct
or

s m
ay

 a
nn

ua
lly

 o
r a

s o
fte

n 
as

 m
ay

 b
e 

re
qu

ire
d 

ap
po

in
t a

 p
re

sid
en

t a
nd

 a
 s

ec
re

ta
ry

, a
nd

 if
 d

ee
m

ed
 a

dv
isa

bl
e,

 
m

ay
 a

nn
ua

lly
 o

r a
s 

of
te

n 
as

 m
ay

 b
e 

re
qu

ire
d 

ap
po

in
t o

ne
 o

r m
or

e 
vi

ce
-p

re
sid

en
ts,

 (t
o 

w
hi

ch
 ti

tle
 m

ay
 b

e 
w

or
ds

 a
dd

ed
 

in
di

ca
tin

g 
se

ni
or

ity
 o

r f
un

ct
io

n)
, a

 tr
ea

su
re

r, 
an

d 
su

ch
 o

th
er

 o
ffi

ce
rs

 a
s t

he
 d

ire
ct

or
s m

ay
 d

et
er

m
in

e,
 in

cl
ud

in
g 

on
e 

or
 m

or
e 

as
sis

ta
nt

s t
o 

an
y 

on
e o

f t
he

 o
ffi

ce
rs

 so
 ap

po
in

te
d.

 S
ub

je
ct

 to
 S

ec
tio

ns
 6

.2
 an

d 
6.

3,
 an

 o
ffi

ce
r m

ay
 b

ut
 n

ee
d 

no
t b

e a
 d

ire
ct

or
, 

an
d 

on
e 

pe
rs

on
 m

ay
 h

ol
d 

m
or

e 
th

an
 o

ne
 o

ffi
ce

. I
n 

ca
se

 a
nd

 w
he

ne
ve

r t
he

 sa
m

e 
pe

rs
on

 h
ol

ds
 th

e 
of

fic
es

 o
f s

ec
re

ta
ry

 a
nd

 
tre

as
ur

er
, h

e m
ay

 b
ut

 n
ee

d 
no

t b
e k

no
w

n 
as

 th
e s

ec
re

ta
ry

-tr
ea

su
re

r. 
Th

e d
ire

ct
or

s m
ay

 fr
om

 ti
m

e t
o 

tim
e a

pp
oi

nt
 su

ch
 o

th
er
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vi
i 

of
fic

er
s, 

em
pl

oy
ee

s a
nd

 ag
en

ts 
as

 th
ey

 sh
al

l d
ee

m
 n

ec
es

sa
ry

 w
ho

 sh
al

l h
av

e s
uc

h 
au

th
or

ity
 an

d 
sh

al
l p

er
fo

rm
 su

ch
 fu

nc
tio

ns
 

an
d 

du
tie

s a
s m

ay
 fr

om
 ti

m
e 

to
 ti

m
e 

be
 p

re
sc

rib
ed

 b
y 

re
so

lu
tio

n 
of

 th
e 

di
re

ct
or

s. 
 

6.
2 

 
C

ha
ir

m
an

 o
f 

th
e 

B
oa

rd
  

Th
e 

bo
ar

d 
m

ay
 fr

om
 ti

m
e 

to
 ti

m
e 

ap
po

in
t a

 c
ha

irm
an

 o
f t

he
 b

oa
rd

 w
ho

 sh
al

l b
e 

a 
di

re
ct

or
. I

f a
pp

oi
nt

ed
, t

he
 d

ire
ct

or
s m

ay
 

as
sig

n 
to

 h
im

 a
ny

 o
f t

he
 p

ow
er

s a
nd

 d
ut

ie
s t

ha
t a

re
 b

y 
an

y 
pr

ov
isi

on
s o

f t
hi

s b
y-

la
w

 a
ss

ig
ne

d 
to

 th
e 

m
an

ag
in

g 
di

re
ct

or
 o

r 
to

 th
e 

pr
es

id
en

t; 
an

d 
he

 sh
al

l, 
su

bj
ec

t t
o 

th
e 

pr
ov

isi
on

s o
f t

he
 A

ct
, h

av
e 

su
ch

 o
th

er
 p

ow
er

s a
nd

 d
ut

ie
s a

s t
he

 d
ire

ct
or

s m
ay

 
sp

ec
ify

. D
ur

in
g 

th
e a

bs
en

ce
 o

r d
isa

bi
lit

y 
of

 th
e c

ha
irm

an
 of

 th
e b

oa
rd

, h
is 

du
tie

s s
ha

ll 
be

 pe
rfo

rm
ed

 an
d h

is 
po

w
er

s e
xe

rc
ise

d 
by

 th
e 

m
an

ag
in

g 
di

re
ct

or
, i

f a
ny

, o
r b

y 
th

e 
pr

es
id

en
t. 

 
6.

3 
 

M
an

ag
in

g 
D

ir
ec

to
r 

 
Th

e 
di

re
ct

or
s m

ay
 fr

om
 ti

m
e 

to
 ti

m
e 

ap
po

in
t f

ro
m

 th
ei

r n
um

be
r a

 m
an

ag
in

g 
di

re
ct

or
 w

ho
 is

 a
 re

sid
en

t C
an

ad
ia

n,
 a

nd
 m

ay
 

de
le

ga
te

 to
 th

e 
m

an
ag

in
g 

di
re

ct
or

 a
ny

 o
f t

he
 p

ow
er

s o
f t

he
 d

ire
ct

or
s s

ub
je

ct
 to
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 ti
tle

 to
 a

ny
 p

ro
pe

rty
 a

cq
ui

re
d 

by
 th

e 
Co

rp
or

at
io

n 
or

 fo
r o

r o
n 

be
ha

lf 
of

 th
e 

Co
rp

or
at

io
n,

 o
r f

or
 th

e 
in

su
ffi

ci
en

cy
 o

r d
ef

ic
ie

nc
y 

of
 a

ny
 s

ec
ur

ity
 in

 o
r u

po
n 

w
hi

ch
 a

ny
 o

f t
he

 
m

on
ey

s 
of

 o
r b

el
on

gi
ng

 to
 th

e 
Co

rp
or

at
io

n 
sh

al
l b

e 
pl

ac
ed

 o
ut

 o
r i

nv
es

te
d,

 o
r f

or
 a

ny
 lo

ss
 o

r d
am

ag
e 

ar
isi

ng
 fr

om
 th

e 
ba

nk
ru

pt
cy

, i
ns

ol
ve

nc
y 

or
 to

rti
ou

s a
ct

 o
f a

ny
 p

er
so

n,
 in

cl
ud

in
g 

an
y 

pe
rs

on
 w

ith
 w

ho
m

 o
r w

hi
ch

 a
ny

 m
on

ey
s, 

se
cu

rit
ie

s o
r 

ef
fe

ct
s 

sh
al

l b
e 

lo
dg

ed
 o

r d
ep

os
ite

d,
 o

r f
or

 a
ny

 lo
ss

, c
on

ve
rs

io
n,

 m
isa

pp
lic

at
io

n 
or

 m
isa

pp
ro

pr
ia

tio
n 

of
 o

r a
ny

 d
am

ag
e 

re
su

lti
ng

 fr
om

 a
ny

 d
ea

lin
gs

 w
ith

 a
ny

 m
on

ey
s, 

se
cu

rit
ie

s o
r o

th
er

 a
ss

et
s b

el
on

gi
ng

 to
 th

e 
Co

rp
or

at
io

n 
or

 fo
r a

ny
 o

th
er

 lo
ss

, 
da

m
ag

e 
or

 m
isf

or
tu

ne
 w

ha
te

ve
r w

hi
ch

 m
ay

 h
ap

pe
n 

in
 th

e 
ex

ec
ut

io
n 

of
 th

e 
du

tie
s o

f h
is 

of
fic

e 
or

 in
 re

la
tio

n 
th

er
et

o,
 u

nl
es

s 
th

e 
sa

m
e 

sh
al

l h
ap

pe
n 

by
 o

r t
hr

ou
gh

 h
is 

fa
ilu

re
 to

 e
xe

rc
ise

 h
is 

po
w

er
s a

nd
 to

 d
isc

ha
rg

e 
hi

s d
ut

ie
s h

on
es

tly
, i

n 
go

od
 fa

ith
 

w
ith

 a 
vi

ew
 to

 th
e b

es
t i

nt
er

es
ts 

of
 th

e C
or

po
ra

tio
n,

 an
d 

in
 co

nn
ec

tio
n 

th
er

ew
ith

 to
 ex

er
ci

se
 th

e c
ar

e,
 d

ili
ge

nc
e a

nd
 sk

ill
 th

at
 

a 
re

as
on

ab
ly

 p
ru

de
nt

 p
er

so
n 

w
ou

ld
 e

xe
rc

ise
 in

 c
om

pa
ra

bl
e 

ci
rc

um
sta

nc
es

, p
ro

vi
de

d 
th

at
 n

ot
hi

ng
 h

er
ei

n 
co

nt
ai

ne
d 

sh
al

l 
re

lie
ve

 a 
di

re
ct

or
 o

r o
ffi

ce
r f

ro
m

 th
e d

ut
y 

to
 ac

t i
n 

ac
co

rd
an

ce
 w

ith
 th

e A
ct

 an
d 

re
gu

la
tio

ns
 m

ad
e t

he
re

un
de

r, 
or

 re
lie

ve
 h

im
 

fro
m

 li
ab

ili
ty

 f
or

 a
 b

re
ac

h 
th

er
eo

f. 
Th

e 
di

re
ct

or
s 

fo
r 

th
e 

tim
e 

be
in

g 
of

 th
e 

Co
rp

or
at

io
n 

sh
al

l n
ot

 b
e 

un
de

r 
an

y 
du

ty
 o

r 
re

sp
on

sib
ili

ty
 in

 re
sp

ec
t o

f a
ny

 c
on

tra
ct

, a
ct

 o
r t

ra
ns

ac
tio

n 
w

he
th

er
 o

r n
ot

 m
ad

e,
 d

on
e 

or
 e

nt
er

ed
 in

to
 in

 th
e 

na
m

e 
or

 o
n 

be
ha

lf 
of

 th
e C

or
po

ra
tio

n,
 ex

ce
pt

 su
ch

 as
 sh

al
l h

av
e b

ee
n 

su
bm

itt
ed

 to
 an

d 
au

th
or

iz
ed

 o
r a

pp
ro

ve
d 

by
 th

e b
oa

rd
 o

f d
ire

ct
or

s. 
 

7.
2 

 
In

de
m

ni
ty

  
Su

bj
ec

t t
o 

th
e 

A
ct

, t
he

 C
or

po
ra

tio
n 

sh
al

l i
nd

em
ni

fy
 a

 d
ire

ct
or

 o
r o

ffi
ce

r o
f t

he
 C

or
po

ra
tio

n,
 a

 fo
rm

er
 d

ire
ct

or
 o

r o
ffi

ce
r o

f 
th

e C
or

po
ra

tio
n 

or
 an

ot
he

r i
nd

iv
id

ua
l w

ho
 ac

ts 
or

 ac
te

d 
at

 th
e C

or
po

ra
tio

n’
s r

eq
ue

st 
as

 a 
di

re
ct

or
 o

r o
ffi

ce
r, 

or
 an

 in
di

vi
du

al
 

ac
tin

g 
in

 a 
sim

ila
r c

ap
ac

ity
, o

f a
no

th
er

 en
tit

y,
 ag

ai
ns

t a
ll 

co
sts

, c
ha

rg
es

 an
d 

ex
pe

ns
es

, i
nc

lu
di

ng
 an

 am
ou

nt
 p

ai
d 

to
 se

ttl
e a

n 
ac

tio
n 

or
 s

at
isf

y 
a 

ju
dg

m
en

t, 
re

as
on

ab
ly

 i
nc

ur
re

d 
by

 t
he

 i
nd

iv
id

ua
l 

in
 r

es
pe

ct
 o

f 
an

y 
ci

vi
l, 

cr
im

in
al

, 
ad

m
in

ist
ra

tiv
e,

 
in

ve
sti

ga
tiv

e 
or

 o
th

er
 p

ro
ce

ed
in

g 
to

 w
hi

ch
 th

e 
in

di
vi

du
al

 is
 in

vo
lv

ed
 b

ec
au

se
 o

f t
ha

t a
ss

oc
ia

tio
n 

w
ith

 th
e 

Co
rp

or
at

io
n 

or
 

ot
he

r e
nt

ity
, i

f: 
 

(a
) 

th
e 

in
di

vi
du

al
 a

ct
ed

 h
on

es
tly

 a
nd

 in
 g

oo
d 

fa
ith

 w
ith

 a
 v

ie
w

 to
 th

e 
be

st 
in

te
re

sts
 o

f t
he

 C
or

po
ra

tio
n,

 o
r, 

as
 th

e 
ca

se
 

m
ay

 b
e,

 to
 th

e 
be

st 
in

te
re

sts
 o

f t
he

 o
th

er
 e

nt
ity

 fo
r w

hi
ch

 th
e 

in
di

vi
du

al
 a

ct
ed

 a
s d

ire
ct

or
 o

r o
ffi

ce
r o

r i
n 

a 
sim

ila
r 

ca
pa

ci
ty

 a
t t

he
 C

or
po

ra
tio

n’
s r

eq
ue

st;
 a

nd
 

(b
) 

in
 th

e c
as

e o
f a

 cr
im

in
al

 o
r a

dm
in

ist
ra

tiv
e a

ct
io

n 
or

 p
ro

ce
ed

in
g 

th
at

 is
 en

fo
rc

ed
 b

y 
a m

on
et

ar
y 

pe
na

lty
, t

he
 in

di
vi

du
al

 
ha

d 
re

as
on

ab
le

 g
ro

un
ds

 fo
r b

el
ie

vi
ng

 th
at

 th
e 

in
di

vi
du

al
’s

 c
on

du
ct

 w
as

 la
w

fu
l. 
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ix
 

7.
3 

 
In

su
ra

nc
e 

 
Su

bj
ec

t t
o 

th
e A

ct
, t

he
 C

or
po

ra
tio

n 
m

ay
 p

ur
ch

as
e a

nd
 m

ai
nt

ai
n 

in
su

ra
nc

e f
or

 th
e b

en
ef

it 
of

 an
y 

pe
rs

on
 re

fe
rre

d 
to

 in
 S

ec
tio

n 
7.

2 
ag

ai
ns

t a
ny

 li
ab

ili
ty

 in
cu

rre
d 

by
 h

im
 in

 h
is 

ca
pa

ci
ty

 a
s 

a 
di

re
ct

or
 o

r 
of

fic
er

 o
f 

th
e 

Co
rp

or
at

io
n 

or
 o

f 
an

ot
he

r 
bo

dy
 

co
rp

or
at

e 
at

 th
e 

Co
rp

or
at

io
n’

s r
eq

ue
st.

  
7.

4 
 

C
on

fl
ic

t 
of

 I
nt

er
es

t  
A

 d
ire

ct
or

 o
r o

ffi
ce

r w
ho

 is
 a

 p
ar

ty
 to

, o
r w

ho
 is

 a
 d

ire
ct

or
 o

r o
ffi

ce
r o

f o
r h

as
 a

 m
at

er
ia

l i
nt

er
es

t i
n 

an
y 

m
at

er
ia

l c
on

tra
ct

 
w

ith
 th

e 
Co

rp
or

at
io

n 
sh

al
l d

isc
lo

se
 th

e 
na

tu
re

 a
nd

 e
xt

en
t o

f h
is 

in
te

re
st 

at
 th

e 
tim

e 
an

d 
in

 th
e 

m
an

ne
r p

ro
vi

de
d 

by
 th

e 
A

ct
. 

A
ny

 su
ch

 c
on

tra
ct

 o
r p

ro
po

se
d 

co
nt

ra
ct

 sh
al

l b
e 

re
fe

rre
d 

to
 th

e 
di

re
ct

or
s o

r s
ha

re
ho

ld
er

s f
or

 a
pp

ro
va

l e
ve

n 
if 

su
ch

 c
on

tra
ct

 
is 

on
e t

ha
t i

n 
th

e o
rd

in
ar

y 
co

ur
se

 o
f t

he
 C

or
po

ra
tio

n’
s b

us
in

es
s w

ou
ld

 n
ot

 re
qu

ire
 ap

pr
ov

al
 b

y 
th

e d
ire

ct
or

s o
r s

ha
re

ho
ld

er
s, 

an
d 

a 
di

re
ct

or
 in

te
re

ste
d 

in
 a

 c
on

tra
ct

 so
 re

fe
rre

d 
to

 th
e 

bo
ar

d 
sh

al
l n

ot
 v

ot
e 

on
 a

ny
 re

so
lu

tio
n 

to
 a

pp
ro

ve
 th

e 
sa

m
e 

ex
ce

pt
 

as
 p

ro
vi

de
d 

by
 th

e 
A

ct
.  

7.
5 

 
Su

bm
is

si
on

 o
f 

C
on

tr
ac

ts
 o

r 
T

ra
ns

ac
ti

on
s 

to
 S

ha
re

ho
ld

er
s 

fo
r 

A
pp

ro
va

l  
Th

e d
ire

ct
or

s i
n 

th
ei

r d
isc

re
tio

n 
m

ay
 su

bm
it 

an
y 

co
nt

ra
ct

, a
ct

 o
r t

ra
ns

ac
tio

n 
fo

r a
pp

ro
va

l, 
ra

tif
ic

at
io

n 
or

 co
nf

irm
at

io
n 

at
 an

y 
an

nu
al

 m
ee

tin
g 

of
 th

e 
sh

ar
eh

ol
de

rs
 o

r a
t a

ny
 sp

ec
ia

l m
ee

tin
g 

of
 th

e 
sh

ar
eh

ol
de

rs
 c

al
le

d 
fo

r t
he

 p
ur

po
se

 o
f c

on
sid

er
in

g 
th

e 
sa

m
e 

an
d 

an
y 

co
nt

ra
ct

, a
ct

 o
r t

ra
ns

ac
tio

n 
th

at
 sh

al
l b

e 
ap

pr
ov

ed
, r

at
ifi

ed
 o

r c
on

fir
m

ed
 b

y 
re

so
lu

tio
n 

pa
ss

ed
 b

y 
a 

m
aj

or
ity

 
of

 th
e 

vo
te

s 
ca

st 
at

 a
ny

 s
uc

h 
m

ee
tin

g 
(u

nl
es

s 
an

y 
di

ffe
re

nt
 o

r 
ad

di
tio

na
l r

eq
ui

re
m

en
t i

s 
im

po
se

d 
by

 th
e 

A
ct

 o
r 

by
 th

e 
Co

rp
or

at
io

n’
s 

ar
tic

le
s 

or
 a

ny
 o

th
er

 b
y-

la
w

) 
sh

al
l 

be
 a

s 
va

lid
 a

nd
 a

s 
bi

nd
in

g 
up

on
 t

he
 C

or
po

ra
tio

n 
an

d 
up

on
 a

ll 
th

e 
sh

ar
eh

ol
de

rs
 a

s t
ho

ug
h 

it 
ha

d 
be

en
 a

pp
ro

ve
d,

 ra
tif

ie
d 

an
d/

or
 c

on
fir

m
ed

 b
y 

ev
er

y 
sh

ar
eh

ol
de

r o
f t

he
 C

or
po

ra
tio

n.
  

A
R

TI
C

LE
 8

  
SH

A
R

ES
  

8.
1 

 
A

llo
tm

en
t  

Su
bj

ec
t t

o 
th

e 
A

ct
, t

he
 a

rti
cl

es
 o

f t
he

 C
or

po
ra

tio
n 

an
d 

an
y 

un
an

im
ou

s s
ha

re
ho

ld
er

 a
gr

ee
m

en
t, 

th
e 

di
re

ct
or

s m
ay

 fr
om

 ti
m

e 
to

 ti
m

e 
al

lo
t, 

or
 g

ra
nt

 o
pt

io
ns

 to
 p

ur
ch

as
e,

 th
e 

w
ho

le
 o

r a
ny

 p
ar

t o
f t

he
 a

ut
ho

riz
ed

 a
nd

 u
ni

ss
ue

d 
sh

ar
es

 o
f t

he
 C

or
po

ra
tio

n 
at

 su
ch

 ti
m

es
 a

nd
 to

 su
ch

 p
er

so
ns

 a
nd

 fo
r s

uc
h 

co
ns

id
er

at
io

n 
as

 th
e 

di
re

ct
or

s m
ay

 d
et

er
m

in
e,

 p
ro

vi
de

d 
th

at
 n

o 
sh

ar
e 

sh
al

l 
be

 is
su

ed
 u

nt
il 

it 
is 

fu
lly

 p
ai

d 
as

 p
ro

vi
de

d 
by

 th
e 

A
ct

.  
8.

2 
 

C
om

m
is

si
on

s  
Th

e 
di

re
ct

or
s 

m
ay

 f
ro

m
 t

im
e 

to
 t

im
e 

au
th

or
iz

e 
th

e 
Co

rp
or

at
io

n 
to

 p
ay

 a
 r

ea
so

na
bl

e 
co

m
m

iss
io

n 
to

 a
ny

 p
er

so
n 

in
 

co
ns

id
er

at
io

n 
of

 h
is 

pu
rc

ha
sin

g 
or

 a
gr

ee
in

g 
to

 p
ur

ch
as

e 
sh

ar
es

 o
f t

he
 C

or
po

ra
tio

n,
 w

he
th

er
 fr

om
 th

e 
Co

rp
or

at
io

n 
or

 fr
om

 
an

y 
ot

he
r p

er
so

n,
 o

r p
ro

cu
rin

g 
or

 a
gr

ee
in

g 
to

 p
ro

cu
re

 p
ur

ch
as

er
s f

or
 a

ny
 su

ch
 sh

ar
es

.  
8.

3 
 

T
ra

ns
fe

r 
A

ge
nt

s 
an

d 
R

eg
is

tr
ar

s  
Th

e 
di

re
ct

or
s m

ay
 fr

om
 ti

m
e 

to
 ti

m
e 

ap
po

in
t a

 re
gi

str
ar

 to
 m

ai
nt

ai
n 

th
e 

se
cu

rit
ie

s r
eg

ist
er

 a
nd

 a
 tr

an
sf

er
 a

ge
nt

 to
 m

ai
nt

ai
n 

th
e 

re
gi

ste
r o

f t
ra

ns
fe

rs
 a

nd
 m

ay
 a

lso
 a

pp
oi

nt
 o

ne
 o

r m
or

e 
br

an
ch

 re
gi

str
ar

s t
o 

m
ai

nt
ai

n 
br

an
ch

 se
cu

rit
ie

s r
eg

ist
er

s a
nd

 o
ne

 
or

 m
or

e b
ra

nc
h 

tra
ns

fe
r a

ge
nt

s t
o 

m
ai

nt
ai

n 
br

an
ch

 re
gi

ste
rs

 o
f t

ra
ns

fe
rs

, b
ut

 o
ne

 p
er

so
n 

m
ay

 b
e a

pp
oi

nt
ed

 b
ot

h 
re

gi
str

ar
 an

d 
tra

ns
fe

r a
ge

nt
. T

he
 d

ire
ct

or
s m

ay
 a

t a
ny

 ti
m

e 
te

rm
in

at
e 

an
y 

su
ch

 a
pp

oi
nt

m
en

t. 
 

8.
4 

 
Sh

ar
e 

C
er

ti
fi

ca
te

s  
Ev

er
y 

ho
ld

er
 o

f 
on

e 
or

 m
or

e 
sh

ar
es

 o
f 

th
e 

Co
rp

or
at

io
n 

sh
al

l b
e 

en
tit

le
d,

 a
t h

is 
op

tio
n,

 to
 a

 s
ha

re
 c

er
tif

ic
at

e,
 o

r 
to

 a
 

no
nt

ra
ns

fe
rra

bl
e 

w
rit

te
n 

ac
kn

ow
le

dg
em

en
t o

f h
is 

rig
ht

 to
 o

bt
ai

n 
a 

sh
ar

e 
ce

rti
fic

at
e,

 st
at

in
g 

th
e 

nu
m

be
r a

nd
 c

la
ss

 o
r s

er
ie

s 
of

 sh
ar

es
 h

el
d 

by
 h

im
 as

 sh
ow

n 
on

 th
e s

ec
ur

iti
es

 re
gi

ste
r. 

Sh
ar

e c
er

tif
ic

at
es

 an
d 

ac
kn

ow
le

dg
em

en
ts 

of
 a 

sh
ar

eh
ol

de
r’s

 ri
gh

t 
to

 a
 sh

ar
e 

ce
rti

fic
at

e 
sh

al
l b

e 
in

 su
ch

 fo
rm

 a
s t

he
 d

ire
ct

or
s s

ha
ll 

fro
m

 ti
m

e 
to

 ti
m

e 
ap

pr
ov

e.
 A

ny
 sh

ar
e 

ce
rti

fic
at

e 
sh

al
l b

e 
sig

ne
d 

in
 a

cc
or

da
nc

e 
w

ith
 S

ec
tio

n 
2.

4:
 it

 n
ee

d 
no

t b
e 

un
de

r t
he

 c
or

po
ra

te
 se

al
. T

he
 si

gn
at

ur
e 

of
 o

ne
 o

f t
he

 si
gn

in
g 

of
fic

er
s 

m
ay

 b
e p

rin
te

d 
or

 m
ec

ha
ni

ca
lly

 re
pr

od
uc

ed
 in

 fa
cs

im
ile

 u
po

n 
sh

ar
e c

er
tif

ic
at

es
; t

he
 o

th
er

 o
ffi

ce
r m

us
t s

ig
n 

m
an

ua
lly

. E
ve

ry
 

su
ch

 f
ac

sim
ile

 s
ig

na
tu

re
 s

ha
ll 

fo
r 

al
l p

ur
po
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or

 b
y 

th
e 

ch
ai

rm
an

 w
ith

 th
e 

co
ns

en
t o

f t
he

 m
ee

tin
g.

  
10

.1
0 

 P
er

so
ns

 E
nt

it
le

d 
to

 b
e 

P
re

se
nt

  
Th

e o
nl

y 
pe

rs
on

s e
nt

itl
ed

 to
 b

e p
re

se
nt

 at
 a 

m
ee

tin
g 

of
 sh

ar
eh

ol
de

rs
 sh

al
l b

e t
ho

se
 en

tit
le

d 
to

 v
ot

e t
he

re
at

, t
he

 d
ire

ct
or

s a
nd

 
au

di
to

rs
 o

f t
he

 C
or

po
ra

tio
n 

an
d 

ot
he

rs
 w

ho
, a

lth
ou

gh
 n

ot
 e

nt
itl

ed
 to

 v
ot

e,
 a

re
 e

nt
itl

ed
 o

r r
eq

ui
re

d 
un

de
r a

ny
 p

ro
vi

sio
n 

of
 

th
e 

A
ct

 o
r t

he
 a

rti
cl

es
 o

r b
y-

la
w

s t
o 

be
 p

re
se

nt
 a

t t
he

 m
ee

tin
g.

 A
ny

 o
th

er
 p

er
so

n 
m

ay
 b

e 
ad

m
itt

ed
 o

nl
y 

on
 th

e 
in

vi
ta

tio
n 

of
 

th
e 

ch
ai

rm
an

 o
f t

he
 m

ee
tin

g 
or

 w
ith

 th
e 

co
ns

en
t o

f t
he

 m
ee

tin
g.

  
10

.1
1 

 Q
uo

ru
m

  
Su

bj
ec

t t
o 

th
e p

ro
vi

sio
ns

 o
f S

ec
tio

n 
10

.2
1,

 a 
qu

or
um

 fo
r t

he
 tr

an
sa

ct
io

n 
of

 b
us

in
es

s a
t a

ny
 m

ee
tin

g 
of

 sh
ar

eh
ol

de
rs

 sh
al

l b
e 

tw
o 

pe
rs

on
s 

pr
es

en
t i

n 
pe

rs
on

, e
ac

h 
be

in
g 

a 
sh

ar
eh

ol
de

r e
nt

itl
ed

 to
 v

ot
e 

th
er

ea
t o

r a
 d

ul
y 

ap
po

in
te

d 
pr

ox
yh

ol
de

r f
or

 a
n 

ab
se

nt
 sh

ar
eh

ol
de

r s
o 

en
tit

le
d,

 to
 v

ot
e a

t t
he

 m
ee

tin
g.

 If
 a 

qu
or

um
 is

 p
re

se
nt

 at
 th

e o
pe

ni
ng

 o
f a

ny
 m

ee
tin

g 
of

 sh
ar

eh
ol

de
rs

, 
th

e 
sh

ar
eh

ol
de

rs
 p

re
se

nt
 o

r r
ep

re
se

nt
ed

 b
y 

pr
ox

y 
m

ay
 p

ro
ce

ed
 w

ith
 th

e 
bu

sin
es

s 
of

 th
e 

m
ee

tin
g 

no
tw

ith
sta

nd
in

g 
th

at
 a

 
qu

or
um

 is
 n

ot
 p

re
se

nt
 th

ro
ug

ho
ut

 th
e m

ee
tin

g.
 If

 a 
qu

or
um

 is
 n

ot
 p

re
se

nt
 at

 th
e o

pe
ni

ng
 o

f a
ny

 m
ee

tin
g 

of
 sh

ar
eh

ol
de

rs
, t

he
 

sh
ar

eh
ol

de
rs

 p
re

se
nt

 o
r r

ep
re

se
nt

ed
 b

y 
pr

ox
y 

m
ay

 a
dj

ou
rn

 th
e 

m
ee

tin
g 

to
 a

 fi
xe

d 
tim

e 
an

d 
pl

ac
e 

bu
t m

ay
 n

ot
 tr

an
sa

ct
 a

ny
 

ot
he

r b
us

in
es

s. 
 

10
.1

2 
 R

ig
ht

 t
o 

V
ot

e 
 

Su
bj

ec
t t

o 
th

e 
pr

ov
isi

on
s 

of
 th

e 
A

ct
 a

s 
to

 a
ut

ho
riz

ed
 re

pr
es

en
ta

tiv
es

 o
f a

ny
 o

th
er

 b
od

y 
co

rp
or

at
e 

or
 a

ss
oc

ia
tio

n,
 a

t a
ny

 
m

ee
tin

g 
of

 sh
ar

eh
ol

de
rs

 fo
r w

hi
ch

 th
e 

Co
rp

or
at

io
n 

ha
s 

pr
ep

ar
ed

 th
e 

lis
t r

ef
er

re
d 

to
 in

 S
ec

tio
n 

10
.6

, a
 s

ha
re

ho
ld

er
 w

ho
se

 
na

m
e 

ap
pe

ar
s o

n 
su

ch
 li

st 
is 

en
tit

le
d 

to
 v

ot
e 

th
e 

sh
ar

es
 sh

ow
n 

op
po

sit
e 

hi
s n

am
e 

at
 th

e 
m

ee
tin

g 
to

 w
hi

ch
 th

e 
lis

t r
el

at
es

. A
t 

an
y 

m
ee

tin
g 

of
 sh

ar
eh

ol
de

rs
 fo

r w
hi

ch
 th

e 
Co

rp
or

at
io

n 
ha

s n
ot

 p
re

pa
re

d 
th

e 
lis

t r
ef

er
re

d 
to

 in
 S

ec
tio

n 
10

.6
, e

ve
ry

 p
er

so
n 

sh
al

l b
e e

nt
itl

ed
 to

 v
ot

e a
t t

he
 m

ee
tin

g 
w

ho
 at

 th
e t

im
e i

s e
nt

er
ed

 in
 th

e s
ec

ur
iti

es
 re

gi
ste

r a
s t

he
 h

ol
de

r o
f o

ne
 o

r m
or

e s
ha

re
s 

ca
rry

in
g 

th
e 

rig
ht

 to
 v

ot
e 

at
 su

ch
 m

ee
tin

g.
  

10
.1

3 
 P

ro
xy

ho
ld

er
s 

an
d 

R
ep

re
se

nt
at

iv
es

  
Ev

er
y 

sh
ar

eh
ol

de
r 

en
tit

le
d 

to
 v

ot
e 

at
 a

 m
ee

tin
g 

of
 s

ha
re

ho
ld

er
s 

m
ay

 a
pp

oi
nt

 a
 p

ro
xy

ho
ld

er
, o

r 
on

e 
or

 m
or

e 
al

te
rn

at
e 

pr
ox

yh
ol

de
rs

, t
o 

at
te

nd
 a

nd
 a

ct
 a

s h
is 

re
pr

es
en

ta
tiv

e 
at

 th
e 

m
ee

tin
g 

in
 th

e 
m

an
ne

r a
nd

 to
 th

e 
ex

te
nt

 a
ut

ho
riz

ed
 a

nd
 w

ith
 th

e 
au

th
or

ity
 co

nf
er

re
d 

by
 th

e p
ro

xy
. A

 p
ro

xy
 sh

al
l b

e i
n 

w
rit

in
g 

ex
ec

ut
ed

 b
y 

th
e s

ha
re

ho
ld

er
 o

r h
is 

at
to

rn
ey

 an
d 

sh
al

l c
on

fo
rm

 
w

ith
 th

e 
re

qu
ire

m
en

ts 
of

 th
e 

A
ct

. A
lte

rn
at

iv
el

y,
 e

ve
ry

 s
uc

h 
sh

ar
eh

ol
de

r 
w

hi
ch

 is
 a

 b
od

y 
co

rp
or

at
e 

or
 a

ss
oc

ia
tio

n 
m

ay
 

au
th

or
iz

e b
y 

re
so

lu
tio

n 
of

 it
s d

ire
ct

or
s o

r g
ov

er
ni

ng
 b

od
y 

an
 in

di
vi

du
al

 to
 re

pr
es

en
t i

t a
t a

 m
ee

tin
g 

of
 sh

ar
eh

ol
de

rs
 an

d 
su

ch
 

in
di

vi
du

al
 m

ay
 e

xe
rc

ise
 o

n 
th

e 
sh

ar
eh

ol
de

r’s
 b

eh
al

f a
ll 

th
e 

po
w

er
s 

it 
co

ul
d 

ex
er

ci
se

 if
 it

 w
er

e 
an

 in
di

vi
du

al
 s

ha
re

ho
ld

er
. 

Th
e 

au
th

or
ity

 o
f 

su
ch

 a
n 

in
di

vi
du

al
 s

ha
ll 

be
 e

sta
bl

ish
ed

 b
y 

de
po

sit
in

g 
w

ith
 th

e 
Co

rp
or

at
io

n 
a 

ce
rti

fie
d 

co
py

 o
f 

su
ch

 
re

so
lu

tio
n,

 o
r i

n 
su

ch
 o

th
er

 m
an

ne
r a

s m
ay

 b
e s

at
isf

ac
to

ry
 to

 th
e s

ec
re

ta
ry

 o
f t

he
 C

or
po

ra
tio

n 
or

 th
e c

ha
irm

an
 o

f t
he

 m
ee

tin
g.

 
A

ny
 su

ch
 p

ro
xy

ho
ld

er
 o

r r
ep

re
se

nt
at

iv
e 

ne
ed

 n
ot

 b
e 

a 
sh

ar
eh

ol
de

r. 
 

10
.1

4 
 T

im
e 

fo
r 

D
ep

os
it

 o
f 

P
ro

xi
es

  
Th

e 
di

re
ct

or
s m

ay
 sp

ec
ify

 in
 a

 n
ot

ic
e 

ca
lli

ng
 a

 m
ee

tin
g 

of
 sh

ar
eh

ol
de

rs
 a

 ti
m

e,
 p

re
ce

di
ng

 th
e 

tim
e 

of
 su

ch
 m

ee
tin

g 
by

 n
ot

 
m

or
e t

ha
n 

48
 h

ou
rs

 ex
cl

us
iv

e o
f n

on
-b

us
in

es
s d

ay
s, 

be
fo

re
 w

hi
ch

 ti
m

e p
ro

xi
es

 to
 b

e u
se

d 
at

 su
ch

 m
ee

tin
g 

m
us

t b
e d

ep
os

ite
d.

 
A

 p
ro

xy
 sh

al
l b

e 
ac

te
d 

up
on

 o
nl

y 
if,

 p
rio

r t
o 

th
e 

tim
e 

so
 sp

ec
ifi

ed
, i

t s
ha

ll 
ha

ve
 b

ee
n 

de
po

sit
ed

 w
ith

 th
e 

Co
rp

or
at

io
n 

or
 a

n 
ag

en
t t

he
re

of
 sp

ec
ifi

ed
 in

 su
ch

 n
ot

ic
e o

r, 
if 

no
 su

ch
 ti

m
e i

s s
pe

ci
fie

d 
in

 su
ch

 n
ot

ic
e,

 it
 h

as
 b

ee
n 

re
ce

iv
ed

 b
y 

th
e s

ec
re

ta
ry

 o
f 

th
e 

Co
rp

or
at

io
n 

or
 b

y 
th

e 
ch

ai
rm

an
 o

f t
he

 m
ee

tin
g 

or
 a

ny
 a

dj
ou

rn
m

en
t t

he
re

of
 p

rio
r t

o 
th

e 
tim

e 
of

 v
ot

in
g.
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xi
ii 

10
.1

5 
 J

oi
nt

 S
ha

re
ho

ld
er

s  
If 

tw
o 

or
 m

or
e 

pe
rs

on
s 

ho
ld

 s
ha

re
s 

jo
in

tly
, a

ny
 o

f 
th

em
 p

re
se

nt
 i

n 
pe

rs
on

 o
r 

re
pr

es
en

te
d 

by
 p

ro
xy

 a
t 

a 
m

ee
tin

g 
of

 
sh

ar
eh

ol
de

rs
 m

ay
, i

n 
th

e 
ab

se
nc

e 
of

 th
e 

ot
he

r o
r o

th
er

s, 
vo

te
 th

e 
sh

ar
es

; b
ut

 if
 tw

o 
or

 m
or

e 
of

 th
os

e 
pe

rs
on

s a
re

 p
re

se
nt

 in
 

pe
rs

on
 o

r r
ep

re
se

nt
ed

 b
y 

pr
ox

y,
 th

ey
 sh

al
l v

ot
e 

to
ge

th
er

 a
s o

ne
 o

n 
th

e 
sh

ar
es

 jo
in

tly
 h

el
d 

by
 th

em
.  

10
.1

6 
 V

ot
es

 t
o 

G
ov

er
n 

 
A

t a
ny

 m
ee

tin
g 

of
 s

ha
re

ho
ld

er
s 

ev
er

y 
qu

es
tio

n 
sh

al
l, 

un
le

ss
 o

th
er

w
ise

 re
qu

ire
d 

by
 th

e 
ar

tic
le

s 
or

 b
y-

la
w

s 
or

 b
y 

la
w

, b
e 

de
te

rm
in

ed
 b

y 
th

e 
m

aj
or

ity
 o

f t
he

 v
ot

es
 c

as
t o

n 
th

e 
qu

es
tio

n.
 In

 c
as

e 
of

 a
n 

eq
ua

lit
y 

of
 v

ot
es

 e
ith

er
 u

po
n 

a 
sh

ow
 o

f h
an

d 
or

 
up

on
 a

 p
ol

l, 
th

e 
ch

ai
rm

an
 o

f t
he

 m
ee

tin
g 

sh
al

l n
ot

 b
e 

en
tit

le
d 

to
 a

 se
co

nd
 o

r c
as

tin
g 

vo
te

.  
10

.1
7 

 S
ho

w
 o

f 
H

an
ds

  
Su

bj
ec

t t
o 

th
e A

ct
, a

ny
 q

ue
sti

on
 at

 a 
m

ee
tin

g 
of

 sh
ar

eh
ol

de
rs

 sh
al

l b
e d

ec
id

ed
 b

y 
a s

ho
w

 o
f h

an
ds

 u
nl

es
s a

 b
al

lo
t t

he
re

on
 is

 
re

qu
ire

d 
or

 d
em

an
de

d 
as

 p
ro

vi
de

d 
in

 S
ec

tio
n 

10
.1

8.
 U

po
n 

a s
ho

w
 o

f h
an

ds
 ev

er
y 

pe
rs

on
 w

ho
 is

 p
re

se
nt

 an
d 

en
tit

le
d 

to
 v

ot
e 

sh
al

l h
av

e o
ne

 v
ot

e.
 W

he
ne

ve
r a

 v
ot

e b
y 

sh
ow

 o
f h

an
ds

 sh
al

l h
av

e b
ee

n 
ta

ke
n 

up
on

 a 
qu

es
tio

n,
 u

nl
es

s a
 b

al
lo

t t
he

re
on

 is
 so

 
re

qu
ire

d 
or

 d
em

an
de

d,
 a

 d
ec

la
ra

tio
n 

by
 th

e 
ch

ai
rm

an
 o

f t
he

 m
ee

tin
g 

th
at

 th
e 

vo
te

 u
po

n 
th

e 
qu

es
tio

n 
ha

s 
be

en
 c

ar
rie

d 
or

 
ca

rri
ed

 b
y 

a 
pa

rti
cu

la
r m

aj
or

ity
 o

r n
ot

 c
ar

rie
d 

an
d 

an
 e

nt
ry

 to
 th

at
 e

ffe
ct

 in
 th

e 
m

in
ut

es
 o

f t
he

 m
ee

tin
g 

sh
al

l b
e 

pr
im

a 
fa

ci
e 

ev
id

en
ce

 o
f t

he
 fa

ct
 w

ith
ou

t p
ro

of
 o

f t
he

 n
um

be
r o

r p
ro

po
rti

on
 o

f t
he

 v
ot

es
 re

co
rd

ed
 in

 fa
vo

ur
 o

f o
r a

ga
in

st 
an

y 
re

so
lu

tio
n 

or
 o

th
er

 p
ro

ce
ed

in
g 

in
 re

sp
ec

t o
f t

he
 sa

id
 q

ue
sti

on
, a

nd
 th

e r
es

ul
t o

f t
he

 v
ot

e s
o 

ta
ke

n 
sh

al
l b

e t
he

 d
ec

isi
on

 o
f t

he
 sh

ar
eh

ol
de

rs
 

up
on

 th
e s

ai
d 

qu
es

tio
n.

 F
or

 th
e p

ur
po

se
 o

f t
hi

s S
ec

tio
n,

 if
 at

 an
y 

m
ee

tin
g 

th
e C

or
po

ra
tio

n 
ha

s m
ad

e a
va

ila
bl

e t
o 

sh
ar

eh
ol

de
rs

 
th

e 
m

ea
ns

 to
 v

ot
e 

el
ec

tro
ni

ca
lly

, a
ny

 v
ot

e 
m

ad
e 

el
ec

tro
ni

ca
lly

 sh
al

l b
e 

in
cl

ud
ed

 in
 ta

lly
in

g 
an

y 
vo

te
s b

y 
sh

ow
 o

f h
an

ds
.  

10
.1

8 
 B

al
lo

ts
  

O
n 

an
y 

qu
es

tio
n 

pr
op

os
ed

 fo
r c

on
sid

er
at

io
n 

at
 a

 m
ee

tin
g 

of
 s

ha
re

ho
ld

er
s, 

an
d 

w
he

th
er

 o
r n

ot
 a

 s
ho

w
 o

f h
an

ds
 h

as
 b

ee
n 

ta
ke

n 
th

er
eo

n,
 th

e 
ch

ai
rm

an
 m

ay
 re

qu
ire

 a
 b

al
lo

t o
r a

ny
 p

er
so

n 
w

ho
 is

 p
re

se
nt

 a
nd

 e
nt

itl
ed

 to
 v

ot
e 

at
 th

e 
m

ee
tin

g 
m

ay
 

re
qu

ire
 o

r d
em

an
d 

a b
al

lo
t. 

A
 b

al
lo

t s
o 

re
qu

ire
d 

or
 d

em
an

de
d 

sh
al

l b
e t

ak
en

 in
 su

ch
 m

an
ne

r a
s t

he
 ch

ai
rm

an
 sh

al
l d

ire
ct

. A
 

re
qu

ire
m

en
t o

r d
em

an
d 

fo
r a

 b
al

lo
t m

ay
 b

e 
w

ith
dr

aw
n 

at
 a

ny
 ti

m
e 

pr
io

r t
o 

th
e 

ta
ki

ng
 o

f t
he

 b
al

lo
t. 

If 
a 

ba
llo

t i
s t

ak
en

 e
ac

h 
pe

rs
on

 p
re

se
nt

 sh
al

l b
e e

nt
itl

ed
, i

n 
re

sp
ec

t o
f t

he
 sh

ar
es

 w
hi

ch
 h

e i
s e

nt
itl

ed
 to

 v
ot

e a
t t

he
 m

ee
tin

g 
up

on
 th

e q
ue

sti
on

, t
o 

th
at

 
nu

m
be

r 
of

 v
ot

es
 p

ro
vi

de
d 

by
 th

e 
A

ct
 o

r 
th

e 
ar

tic
le

s, 
an

d 
th

e 
re

su
lt 

of
 th

e 
ba

llo
t s

o 
ta

ke
n 

sh
al

l b
e 

th
e 

de
ci

sio
n 

of
 th

e 
sh

ar
eh

ol
de

rs
 u

po
n 

th
e 

sa
id

 q
ue

sti
on

.  
10

.1
9 

 A
dj

ou
rn

m
en

t  
Th

e 
ch

ai
rm

an
 a

t a
 m

ee
tin

g 
of

 s
ha

re
ho

ld
er

s 
m

ay
, w

ith
 th

e 
co

ns
en

t o
f t

he
 m

ee
tin

g 
an

d 
su

bj
ec

t t
o 

su
ch

 c
on

di
tio

ns
 a

s 
th

e 
m

ee
tin

g 
m

ay
 d

ec
id

e,
 a

dj
ou

rn
 th

e 
m

ee
tin

g 
fro

m
 ti

m
e 

to
 ti

m
e 

an
d 

fro
m

 p
la

ce
 to

 p
la

ce
. I

f 
a 

m
ee

tin
g 

of
 s

ha
re

ho
ld

er
s 

is 
ad

jo
ur

ne
d 

fo
r 

le
ss

 t
ha

n 
30

 d
ay

s, 
it 
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