SCHEDULE1-B o RES. 12/06/05-2

RESOLUTION OF THE SOLE SHAREHOLDER

AMENDED AND RESTATED, 2005
E BY-LAWNO.I
a by-law relating generally to the conduct
of the business and affairs of
‘Welland Hvdro Electric Holding Corp.

WHEREAS the Board of Directors of the Corporation approved this by- law on August 30,
2001;

AND WHEREAS the sole shareholder of the Corporation confirmed this by-law on October 30,
2001; '

AND WHEREAS the Board of Directors of the Corporation approved certain amendments to this
- by-law on June 6, 2003; '

AND WHEREAS the sole shareholder of the Corporatmn confirmed such amendments to this by-
law on July 22, 2003;

AND WHEREAS the Board of Directors of the Corporatlon approved further amendments
to this by-law on November 16 2005

AND WHEREAS the amendments were submitted and reviewed by the Shareholder;

AND WHEREAS the sole shareholder of the Corporation confirmed such amendments to
this by-law on December 6, 2005' .

AND WHEREAS it is desrrable to evidence the said amendments to this by-law and to restate this
by-law.

THEREFORE BE IT RESOLVED that said amendments to By-Law No. 1 as evidenced in the
Amended and Restated 2005 By-Law No. 1 presented to Councﬂ]ors of the City of Welland are
hereby confirmed.

MOVED: | % gﬁ@-, _ SECONDED: %“_—
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' AMENDED AND RESTATED, 2005
BY-LAW NO. 1

a by-law 'relating generally to the conduct
_of the business and affairs of

Welland Hydro - Electric Holding Corp.
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 AMENDED AND RESTATED, 2005
BY-LAW NO. 1

a by-law relating generally to the conduct
of the business and affairs of

" Welland Hydro - Electric Holding Corp |

WI—[EREAS the Board of Dlrectors of the Corporatlon approved this by-law on August 30,
2001

AND WHEREAS the sole shareholder of the Corporation confirmed this by—]aw on October 30,
2001;

AND WHEREAS the Board of Directors of the Corporation approved certain amendments to
this by -law on June 6, 2003;

AND WHEREAS the so]e shareholder of the Corporat1on confirmed such amendments to this
bylaw on July 22, 2003; Ny

AND WHEREAS the Board of Directors of the Corporation approved further amendments to
this by-law on November 16, 2005;

'AND WHEREAS the sole shareholder of the Corporation confirmed such amendments to this
by-law on December 6, 2005; .

AND WHEREAS it is desirable to evidence the said- amendments in this by-law and to restate
this by-law as hereinafter set forth. :

BE I T MADE as a by-law of the Corporation as follows:

. ARTICLE1
INTERPRETATION

1.1 Definitions.

In these by-laws and all other by-laws of the Corporation, unless the context otherwise requires:

(a) “Act” means the Business Corporations Act, R.S.0. 1990. c. B.16, or any statute
that may be substituted for it, as from time to time amended;

(b) “appoint” includes “‘elect” and vice versa;

(c) “articles” means the original or restated articles of incorporation, articles of

‘amendment, articles of amalgamation, articles of continuance, articles of
reorganization, articles of arrangement or articles of revival of the Corporation;

(d)  “board” means the board of directors of the Corporation, and “director” means a
member of the board;
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(m)

(n)

(o)

-2
“by- laws” means this by-law and all other by-laws of the Corporatlon from time
to tlme in force and effect
“cheque” mcludes a draft;
“Corporation” means Welland Hydr'o-Eieotric Holding Corp.;

“family member” means a spouse, parent or child who normally resides with any

_ person and includes the partner of any person, as hereinafter defined;

“meeting of shareholders”. includes an annual meeting of shareholders and a
special meeting of shareholders;

“non-business day” means Saturday, Sunday and any other day that is a h'oliday as
defined in the Interpretation Act (Ontario) as from time to time amended;

“partner” means one of two persons who have lived together for at least one year
and have a close personal relationship that is of primary importance in both
persons’ lives;

“recorded address” means:

(1) in the case of a shareho]der its address as recorded in the secuntles |
' reglster '

(i)  in the case of an officer, auditor or member of a committee of the board,
his or her latest address as recorded in the records of the Corporation; and

(i) in the case of a director, his or her latest address as recorded in the most

recent notice filed under the Corporations Information Act (Ontario); -

-“resident Canadian” means an individual who is:

@) " a Canadian citizen ordinarily resident in Canada;

(ii) . a Canadian citizen not ordinarily resident in Canada who is a member of :
prescribed class of persons as defined in the regulations to the Act; or

(i) a pelmanent resident wrthm the meaning of the Immi gratron Act (Canada)
and ordinarily resident in Canada

“shareholder declaration” meéans the written declaration of the owner of all of the
issued shares of the Corporation, namely, the City of Welland, that restricts in part
the powers of the directors to manage the business and affaJrs of the Corporation,
‘as from t1me to time amended.

“special meeting of shareholders” includes a special meeting of all shareholders

entitled to vote at.an annual meeting of shareholders; -
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(p) “Subsidiary” means, with respect to the Corporation, any body corporate of which
more than 50% of the outstanding securities of any class carrying exercisable -
voting rights are beneficially owned, directly or indirectly, by the Corporation,
and includes any body -corporate in like relation to a Subsidiary. Initially, the
Subsidiaries are Welland Hydro-Electnc System Corp. and Welland Hydro-.
Energy Services Corp.;

@ telephomc or electronic. means” means telephone calls- or messages facsimile
messages, electronic mail, transmission of data or information through automated
touch-tone telephone systems, transmission of data or information through

" computer networks, any other similar means or any other prescribed means; and

1.2 Statutory Deﬁnitions.

Other than as spec1fled above words and expressions defmed in the Act have the same meanings
when used herein.

1.3 Persons.

Words importing the singular number iriclude the plural and vice versa. Words importing gender -
include the masculine, feminine and neuter genders. Words importing a person include an
individual, sole proprietorship, partnership, unincorporated association, unincorporated
syndicate, unincorporated organization, trust, body. corporate and a natural person in his or her. -
capac1ty as trustee, executor, admmlstrator or other legal representatlve

ARTICLE2
GENERAL BUSINESS

2.1 Registered Office.

The registered office of the Corporation shall be in the City of Welland and thereafter as the -
shareholders may from time to time determine by special resolution and at such locatlon therein
as the board may from time to time determme

2. 2 Corporate Seal.

The Corporation may, but need not, have a corporate seal, and, if one is adopted it shall be ina
form approved from time to time by the board. : ‘

2.3 Financial Year.

The financial year end of the Col'poration shall be December 31 and the board may from time to
time, by resolution, change the financial year end of the Corporation.

24 Execution of Instruments.

Deeds, transfers, assignments, contracts, obligations, certificates and other instruments may be
signed on behalf of the Corporation by any two officers and/or directors.
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1In addition, the board may from tlme to time authorize any other person or persons to sign any
particular instruments. :

The secre'iary, or any other officer or any director, may sign certificates and similar instruments
(other than-share certificates) on the Corporation’s behalf with respect to.any factual matters
relating to the Corporation’s business and affairs, including, without limitation, certificates
verifying copies of the articles, by-laws, resolutions and minutes of meetings of the Corporation.
Any signing officer may affix the corporate seal to any instrument requmng the same.

The signature of any person authorized to sign on behalf of the Corporation may, if specifically
“authorized by resolution of the board, be written, printed, stamped engraved, hthographed or
otherwxse mechamcally reproduced.

2.5  Banking A‘rrangements.

The banking business of the Corporation including, without limitation, the borrowing of money
and the giving of security therefor, shall be transacted with such banks, trust companies or other
bodies corporate or organizations as may from time to time be designated by or under the
authority of the board. Such banking business or any part thereof shall be transacted under such-
agreements, instructions and delegations of powers as the board may from time to time prescribe.

2.6  Voting Rights in Other Bodies Corporate.

The signing officers-of the Corporation under section 2.4 hereof may execute and deliver proxies
and arrange for the issuance of voting certificates or other evidence of the right to exercise the
voting rights attaching to any securities held by the Corporation. Such instruments shall be in
favour of such persons as may be determined by the officers executing or ananging for the same.
In addition, the board may from time to time direct the manner in which and the persons by
whom any particular voting rights or class of votmg rights may or shall be exercised.

ARTICLE 3
BORROWING AND SECURITY

3.1  Borrowing Powers.

Without limiting the borrowing powers of the Corporation as set forth iﬁ the Act, but subject to
the articles and the shareholder declaration, the board may from time to tlme on behalf of the -
~ Corporation: o

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

(b) issue, reissue, sell or pledge bonds, debentures notes or other debt obhgatlons or
guarantees of the CorporaU on, whether secured or unsecured; :

(c) subject to the provisions.of the Act, give directly or indirectly financial -assistance
to any person for any purpose by means of a loan, a guarantee on behalf of the
Corporation to secure performance of any present or future mdebtedness 11ab111ty
or obh gation of any person, or otherwise; and
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(d)  mortgage, hypothecate, pledge or otherwise create a security interest in all or any
~currently owned or subsequently acquired real or personal, movable or
immovable, property of the Corporation including, without limitation, accounts,
rights, powers, franchises and undertakings, to secure any such bonds, debentures,
~ notes or other debt ‘obligations or guarantees or any other present or future-
mdebtedness liability or obligation of the Corporation. :

Nothmg in thlS section limits or restricts the borrowing of money by the Corporatlon on bills of
exchange or promissory notes made, drawn, accepted or endorsed by or on behalf of the
'Corp01at10n :

3.2 Delegatlon.

Subject to the Act, the articles and the shareholder declaration, the board may from time to time
delegate to a committee of the board, a director or an officer of the Corporation or any other
person as may be designated by the board all or any off the powers conferred on the board by
section 3.1 hereof or by the Act to such extent and in such manner as the board may determme at
the time of such delegation.

'ARTICLE 4
DIRECTORS

'»4 A Dﬁties of Directors.

Subject to the shareholder declaratlon the board shall manage or supervise the management of |
~ the business and affairs of the Corporatlon :

4.2 Number of Dlrectors

The Corporation shall be govemed by the board which shall consist of a minimum of three (3)
and a maximum of nine (9) directors to be appointed by the shareholders. The shareholders shall,
by special resolution, designate the number of members of the board to hold office from time to
-time. On the date of this By-Law, the board shall be comprised of four (4) directors.

4.3 Composition of the Board.

The board shall be comprised of four (4) members, which shall include: (a) the Mayor; (b) the
President and Chief Executive Officer of the Corporatlon and (c) two (2) dlrectors who shall
not be members of Welland City Council (the “Private Directors”).

44 Qualification.
No pel'Son shall be qualified for election or appeintment as.a director if:
(a) he is less than 18 years of age; |
(b)-' _ “he is of unsound mind and has been so found by a court in Canada or elsewhere;

©) he is not an individual; or
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(d) he has the status'of a bankrupt.
A majori ty of the directors shall be resident Canadians

In addition to sound judgment and personal integrity, the quahflcatlons of candldates for the
board or the board of directors of any Subsidiary may include:

~(a) awareness of public policy issues related to the Corporatlon or a Subs1dlary, as
applicable; :

“(b) business expertise (including retail experience);
_ © experience on boards of corporations or other organizations;
(d) financial, legal, accounting and/or marketin g experience;

(&) regulated industry knowledge including, but not limited to, knowledge of
' municipal electric utilities; .

® knowledge and experience with risk management strategy;

"~ (g)  -experience as a member of senior management in’ the service industry or
educational institutions. : '

Preference will be given to-qualified candidates for the Board who are residents of the City of
- Welland, however non-residents shall not be excluded from serving as Board members.

4.5 Election and Term.

Directors shall be elected by the shareholders at each annual meeting of shareholders at which an
election of directors is required and shall hold office for a term expiring not later than the close
of the third annual meeting of shareholders following the election, except as referred to below.

Subject to the Act and the shareholder declaration, the number of directors to be elected at any
‘'such meeting shall be the number of directors determined from time to time by special
resolution. The election shall be by resolution. The term for each member of the Board shall be

as follows:

(a) | The Mayor serving as a member of the Board shal] serve for a term coincident
with his or her term on Welland City Council;

"(b)  The President and Chief Executive Officer shall serve as a member of the Board
' for a term comc1dent with his or her term as President and Chief ‘Executive
Officer; :

(c) Subject to a transition penod two (2) Private Directors shall be appomted to serve
as members of the Board for a three year term;

| (d)' The.term of no more than one (1) director will end in any one (1) year;
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(e)- Any member of the Board may serve for successive terms as determined by the
shareholders

If an election of directors is not held at the proper tlme the incumbent directors shall continue in
~ office unul their successors are e]ected

4.6 | Consent.

An election or appointment of a director is not effective unless the person elected or appointed
‘consents in writing before or within 10 days after the date of the election or appointment. If the
person: elected or appointed consents in writing after such time period, the election or
appointment is valid. A consent is not necessary when a director is re-elected or reappointed
where there is no break in the director’s terns of ofﬁce

4.7 Removal of Directors.

Subject to the Act, the shareholders may by ordinary resolution passed at an annual or special

meeting of shareholders remove any director from office and the vacancy created by such
removal may be filled for the remamder of his or her term at the same meeting or thereafter by
~ the shareholders.

4.8 ‘Ceasing to Hold Office.
_'A- director ceases to hold office When:
(a) he or she dies;
(b) bhe or she is removed from office by t'he.shareholders;
(©) | he or she ceases to be qualified for election as a director;

(d his or her written resignation is received by the Corporation or, if a time is
. specrﬁed in such resrgnauon at the time so specified, whichever is later; or

e) he or she fails to attend fifty percent (50%) of Board meetings in any year without
- acceptab]e reasons to the shareholders. :

4.9 Filling Vacancies.

If a member of the Board ceases to be a director for any reason, the shareholders will fill the
* vacancy created thereby as soon as reasonably possible. If a member of the board of directors of
any Subsidiary ceases to be a director for any reason, the Corporation will cause the vacancy to
be filled by another director of the Corporation as soon as reasonably possible, subject to, and in
compliance with the OEB Affiliate Relationships Code. All directors of the Corporation
appomted to fill vacancies of the Board shall serve for the balance of the term of the director(s)

replaced. -
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4.10  Action by the Board.

Subject to the shareholder declaration, the board shall exercise its powers by or pursuant to a by-
law or resolutioneither passed at a meeting of the directors at which a quorum is present and at
whicha majority of the directors present are resident Canadians or consented to by the signatures -
of all the directors then in office, if constituting a quorum. Where there is a vacancy in the board,
the remaining directors may exercise all the powers of the hoard so long as a quorum remains in

ofﬁce.

4.11 Principles of Governance.

(@), For the purposes of this By-Law, governance is defined as the process of
governing the Corporation through the direction and supervision of the business
affairs of the Corporation, in accordance with its articles, its Bylaws the
shareholder declaration and all appropriate legislation.

(b) The Board shall be governed by the following Principles of Governance:

(i)
(ii)
(iii)

(iv)
v)

(vi)

(vii)

The Board is respohsible for the governance of the Corporation;

The Board provides strategic leadership to the Corporation in the

" establishment of and commitment to the Corporation vision, mission, and

core values;

The Board acts in the best interests of the Corporation in carrying out its
responsibilities;

The Board is responsive to the needs of the individual community served;

The Board establishes a culture, forthright examination of all issues, due
process and acts honestly, in good faith and in the best interests of the
Corporation;

The Board strives for consensus on all issues but a majority vote will

govern;

The Board provides policy leadership and does not engage in day-to-day
operational matters, except as required by law or fiduciary obligations,
maintaining at all times a clear distinction between Board and staff roles.

4.12 Responsibilities of The Board of Directors.

The Board shall:

(a). adhere to the Principles of Governance in conducting the business of the Board;

(b) adhere to thie Corporation’s vision, mission, and core values;
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d)

(e)

M

(g
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promote effective collaboration between the Board and. the community served in
the achievement of the Corporation’s vision, mission and core values and/or other
policy and planning initiatives;

seek resources to meet the electricity needs of the community served and momtor :
their efficient and effective use;

engage a Chief Executwe Officer, set and approve compensatlon and ensure
performance evaluation at least annually;

establish the parameters within which operational and business plans are
developed to ensure the financial viability of the Corporation;

satisfy itself that the policies of the Corporation are reflected in the organization’s
practices and that there are governance and operational processes 1n place to
monitor, evaluate and facilitate ongoing quality improvement;

4.13 Responsibilities of Individual Directors.

In contributing to the achievement of the responsibilities of the Board as a whole, each director

shall:

()

(®)

(c)

(@)
. (e)

4y

®

(h)

)

adhere to the Principles of Governance and the vision, mission and core values of .-
the Corporatxon,

work positively, co-operatively and respectfully as a member of the team with
other directors and with the Corporation’s management and staff;

act only in the best mterests of the Corporation and not on behalf of any single
interest cause;

declare any conflict of interest;

'respect and abide by Board decisions and processes establxshed by the Board for

external communication;
maintain a strong attendance record and be available to serve.on a committee;

comp]ete the necessary background preparation in order to par ticipate effectlvely
in meetings of the Board and its committees; '

keep informed about m'atters relating to the Corporation, the community it serves
and the other electricity programs and services in the region;

participate in initial director orientation and on-going Board education;
participate in any evaluation of overall Board effectiveness; and

represent the Board, when requested, in activities within the Corpofation and in
external activities with other organizations.
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~ ARTICLE 5
MEETING OF DIRECTORS

5.1. Meetings by Telephone.

If all the directors of the Corporation consent thereto generally or in respect off a particular
meeting, a director may participate in a meeting of the board or of a committee of the board by
means of such telephone, electronic or other communications facilities as permit all persons
participating in the meeting to communicate with each other, simultaneously -and
instantaneously, and a director participating in such a meeting by such means is deemed to be
‘present at the meeting. Any such consent shall be effective whether given before or after the’
meeting to which it relates and may be given with respect to all meetings of the board and of
committees of the board

5.2  Place of Meetings.

Meetmgs of the board may be held at the registered office of the Corporation or at any other
place within Ontario.

53  Calling of Meetings.

Meetin gs of the board shall be held from time to time at such time and at such place as the board -
the Chair of the board or the president may determine.

. 54 N_otice of Meetings.

Notice of the time and place of each meeting of the board shall be given in the manner provided
in Section 12 hereof to each director,

(a) not less than seven (7) days before the time when the meetmg is to be held 1f the
notice is mailed; or '

“(b)  not less than five (5) days before the time the meeting is to be held if the notice is
given personally, is delivered or is sent by any means of transmitted or recorded

commumcatlon

55 Waiver of Notice.

A director may in any manner or at any time waive notice of or otherwise consent to a meeting
of the board. Attendance of a director at a meeting of the board shall constitute a waiver of notice
of that meeting except where a director attends for the express purpose of objecting to the
transaction of any business thereof on the grounds that the meeting has not been properly called.

5.6  First Meeting of New B'oard.

As long as a quorum of directors is present each newly elected board may wrthout notrce hold its’
first meetmg 1mmed1ately following the meeting of shareholders at which such board is elected.
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57 - Adjourned Meeting.

Notice of an adJoumed meeting of the board is not requlred if the time and place of the adjourned
meeting is announced at the original meetlng

58 . 'Regular Meetings.

- The board may appoint a day or days in any month or months for regular meetings of the board
at a place and hour to be named. A copy of any resolution of the board fixing the place and time
-of such regular meetings shall be sent to each director forthwith after being passed, but no other
notice shall be required for any such regular meeting except where the Act requrres the purpose
thereof or the business to be transacted thereat to be specified.

5.9 Chair and Secretary.

The Chair of any meeting of the board shall be the first mentioned of such of the following
officers as have been appointed and who is a director and is present at the meeting: Chair of the.
board; vice-chair; or president. If no such officer is present, the directors present shall choose
one of their number to be Chair. The secretary. of the Corporation (or a person designated by the

secretary of the Corporation) shall act as secretary of any meeting of the board and, if the .

secretary of the Corporation be absent, the Chair of the meeting shall appoint a person who need
not be a director to act as secretary of the meeting. :

510 Quorum.

A majority of the directors constitutes a quorum at a meeting of the board.

5.11 Votesto Goiern.

At all meetings of the board, every question shall, be decided by a majority of the votes cast on
the question. ’ ' _

5.12 Casting Vote.

‘In case of an equality of votes, the Charr of the meeting shall, not be entitled to a second or
casting vote.

5.13 Procedures For Boar d Meetings.

(a) The statutory declaratron of the Secretary or Chair that notice has been given
' pursuant to this By-law shall be sufficient and conclusive evidence of the giving
of such notice; -

(b)  No error or omission in giving notice for a meeting of directors shall invalidate

' such meeting or invalidate or make void any proceedings taken or had at any such
meeting and any director may at any time waive notice of any such meeting and
‘'may ratify and approve any or all proceedings taken or had thereat. For the
purpose of sending notice to any director or officer for any meeting or otherwise,
the address of any director or officer shall be his or her last address recorded on
the books of the Corporation;
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Any officer of the Corporation shall cease to hold office and any member of any
committee shall cease to be a member of that committee upon resolutlon of the

board

Minutes shall be kept for all meetings of the Board and all meetings of all-
commxttees ‘

‘Business arising at any meeting of the Board or any committee established
- pursuant to this By-law shall be decided by a majority of votes, provided that:

@) votes shall be taken in the usual way by show of hands amdng all directors
' present and, in the event of a tie, the motion is lost;

(i)  the Chair shall have one original vote but shall not have a second vote and,
in the event of a tie, the motion is lost;

- (i) votes ‘shall be taken by written ballot if so demanded by any voting

member present; and

@iv) a declaration by the Chair that a resolution, vote or motion has been
carried and an entry to that effect 'in the minutes shall be admissible in
" evidence as prima facie proof of the fact without proof of the number or
proportion of the votes recorded in favour of or agamst such resolution, .

vote or motion.

Any questlons of procedure at or for any meetings of the Corporation, of the
Board, or of any committee, which have not been provided for in this By-law or
by the Act shall be determined by the Chair in accordance w1th an acceptable
procedural text such as Roberts Rules of Order. :

Al Board meetings shall be open to the public unless the. SUb_]CCt matter under

, con31derat10n at the meeting will involve: -

@) the security of the property at the Corporation;

(ii)  disclosure of personal or financial information in respeet of individual
persons; : '

(iii)  acquisition or disposition of real and/or personal property;
(iv)  decisions respecting negotiations with employees;
(v)  litigation or potential litigation affecting the Corporation;

(vi) sensitive contractual or other legal matters; or

| (vii) matters the disclosure of which would place the Board at a competitive

disadvantage,
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in which case, a.majon"t‘y' of Board members present may vote, at any time at the

, commencement of or during the meeting, to hold the meeting in-camera.

5. 14 Resolutlon in Lieu of Meeting.

A resolutlon in wrltmg, signed by all the directors entitled to vote on that resolutlon at a meeting
of directors, is as valid as if it had been passed at a meeting of directors.

515 Remuneratibn and Expenses.

vThe directors shall be paid such remuneration for their services as the shareholders may from
time to time determine. The directors shall also be entitled to be reimbursed for travelling and
other expenses properly incurred by them in attendmg meetmgs of the board or any committee

thereof.

5.16 Conflict of Interest.

@

(b)

©

(@

A director who is a party to, or who is a director or officer of or has a material
interest in any person who is a party to, a material contract ortransaction or
proposed material contract or transaction with the Corporation shall disclose in -
writing to the Corporation, or request to have entered in the minutes of the
_meeting of directors, the nature and extent of his or her interest at the time and in
the manner provided by the Act. Where such a director is present at a board -
meeting at which the matter disclosed is the subject of consideration, such
director shall-not take part in the discussion of or vote on any question in respect

_of the matter and shall not attempt in any way whether before, during or after the

meeting to influence the voting on such question and shall forthwith leave a
meeting or a part of the meeting during which the matter is under consideration.

In the case of a pr_opdsed contract or transaction, the declaration referred to in
subsection 5.16(a) shall be made at the meeting of the directors at which the
question of entering into the contract or transaction is first taken into

‘consideration or, if the director is not at the date. of that meeting interested in the

proposed contract or interested, and, in a case where the director becomes
interested in a contract or transaction after it is made, the declaration shall be
made at the first meeting of the -directors held after he or she becomes SO
interested,;

A general notice given to the directors by a director. to the effect that he or.she is
to be regarded as interested in any contract or transaction or proposed contract or
transaction made with- any other corporation, association, agency, institution,
public authority or person, shall be deemed to be a sufficient declaration of
interest in relation to a contract or.transaction so made, but no such notice is
effective until it is given at a meeting of the directors or the director takes
reasonable steps to ensure that it is brought up and read at the next meeting of the
directors after it is given; '

If a director has made a.declaration of his or her interest in a preposed contract or

transaction or a contract or transaction in compliance with the provisions of this
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section 5.16 and has not voted in respect of the contract or transaction, the
director is not accountable to the Corporation or to its shareholders or creditors
for any profit realized from the contract or transaction, and the contract is not
voidable by reason only of the director holding that office or the ﬁducmry
relatlonshlp thereby established;

" Despite anything to the contrary in this section, a director is not accountable to the

Corporation or to any of its shareholders or creditors for any profit realized from

- such contract or transaction and the contract is not by reason only of the director’s

interest therein voidable if it is confirmed by the majority of the. votes cast at a
general meeting of the shareholders duly called for that purpose and if the
director’s interest in the contract or transactlon is declared in the notice cal]mg the
meetmg,

Neither directors nor their Family Members shall enter into any proposed contract or transaction
or contract or transaction with the Corporation, unless:

‘517

(a)
(®)

they enter a competitive bid in writing; and

the director has, in accordance with the foregoing provisions, declared his or her
interest in the contract or transaction and refrained from voting on the matter.

Confidentiality And Public Relations.

(a)

(b) -

Every director, officer and every employee of the Corporation shall respect the
confidentiality of matters brought before the Board or before any committee of
the Board or relating to the Corporation and any Subsidiary, or any matter dealt
with in the course of the employee’s employment activities in the Corporation;

All confidential matters disclosed to persons other than the directors, officers and
employees of the Corporation shall be marked “confidential”. The shareholders,
directors, officers and employees of the Corporation (each a “Receiving Party”)

will ensure that no confidential information of shareholders or the Corporation is

disclosed or otherwise made available to any person, except to the extent that:

(i)  disclosure to a Receiving Party’s employees or agents is necessary for the
- performance of any Recelvmg Party’s duties and obllgatlons to the
Corporation; :

(ii) disclosure is required in the course of judicial proceedings or pursuant to
law; or :

(iii)  the confidential information becomes part of the public domain other than
through an unauthorized disclosure by the Receiving Party.

The Chair_ of the Board or the President and Chief Executive Officer is

responsible for Board communication and may delegate authority to one or more
directors, officers or employees of the Corporation to make statements to the ‘
news media on matters concerning the public brought before the Board.
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" ARTICLE 6
" COMMITTEES

6.1 - C_ommittees of the Board.

The board ‘may appoint from their number one or more committees of the board, however
designated, and delegate to any,such committee any of the powers of the board except powers to:

- (@

(b)

(©)

(d)
@
@

(@

(h).
@
0

®

)

(m)

submit to the shareholders any question or matter requmng the approval of the
shareholders; : : :

fill a vacancy among the directors or in the office of auditor or appoint or remove
any of the Chief executive officers, however designated, the chief financial
officer, however desi gnated, the Chair or the president of the Corporation;

subject to the Act, issue securities except in the manner and on the terms
authorized by the directors; -

declare dividends;

purchase, redeem or otherwise acquire shares issued by the Corporation;

‘pay a commission for the sale of shares of the Corporation;

approve a management information circular; .
approve a take-over bid circular, directors’ circular or issuer bid circular;
approve any financial statements;

approve an amal gamatnon of the Corporation w1th its ho]dmg Corporatlon or any
subsidiary Corporation; :

~where the directors are authorized by articles to do so, approve an amendment to

the articles to divide any class of unissued shares into series and determine the
de51gnatlon rights, privileges, restrictions and condmons thereof

where the Corporatlon has a number name, amend the articles to change that.
name to a name that is not a number name; and :

adopt, amend or repeal by-laws.

A majority of the members of any such committee shall be resident Canadians.

6.2  Standing, Special and Advisory Committees :

(a)

At the first meeting of the Board following the annual meetmg, the Board shall’
establish the followmg Standing Committees:

(i) ~ the Finance and Audit Committee;
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(i)  the Governance Committee:
(iii) the Nominating Committee;

(b)» The Board shall appoint annually the chalrs and members of the Standmg'
Committees; -

© The Board may at any' meeting appoint any‘ advisory committee or -special
committee and name the Chair of the advisory committee or special committee;

(d  The Board shall prescnbe terms of reference for. any adv1sory committee or
special committee;

(e) The Board may by resolution dissolve any standing comrmttee advisory
committee or special committee at any time.

6.3  Transaction of Business.

The powers of a committee of the board may be exercised by a meeting at which a quorum is.
present or by resolution in writing signed by all members. of such committee who would have
been entitled to vote on that resolution at a meeting of the committee.

6.4  Quorum and Other Rules.

Unless otherwise determined by the board, each committee shall have power to fix its quorum at
not less than a majority of its members and to regulate its procedure (the quorum for a committee
of two members is two). To the extent that the board or the.committee does not establish rules to
regulate the procedure of the committee, the provisions of this By-law apphcable to meetings of
the hoard shall apply with all necessary modifications. :

6.5 - Procedures for Committee Meetings.

(a) Board committee meetings shall be held at the call of the Chair, the Chair of the
particular Board Committee, or at the request of the Board;

(b)  Minutes shall be kept for all Board Committee meetmgs and each committee
shall report regularly to the Board; :

(c) Guests may attend Board Committee meetings at the invitation of the Chair;

(d A quorum for any Board comumittee meeting shall be a majority of the members
of the Board committee entitled to vote. '

6.6 Finance and Audit Committee.
The Finance and Audit Committee shall:

(a)  recommend to the Board financial policies and other parameters. related to the
development of annual and multi-year operating plans, major capital projects,
including building renovations and information system plans;
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(b)

(c)

(d)

@
)
(8)

(h).

@)

()
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review and. make its recommendations to the Board in respect of the annual
operating plan and the related operating and capital budgets;

review the quarterly financial statements, review monthly highlights and advise
the Board accordingly; '

make recommendatrons on major expendltures not foreseen in the approved
“annual budget and deal with such expendltures in accordance with established

Board policy;

consider on an annual basis the scope of the audit work performed or to be
performed for the Corporation;

recommend for presentation to the Board annual financial statements and the
related auditors’ report;

discuss with the auditors any matters arising out of the annual financial
Statements; .

receive and review the auditors’ report on internal controls and related .
recommendations;

evaluate the auditor’s performance and recommend appointment, reappointment
or replacement; and :

receive 1nformat10n on implications of changes in legislation related to fmancral
matters, and advise the Board as necessary.

Nominating Committee.

(a)

(b

The Nominating Committee shall:

() nominate persons for election to the Board and to the boards of the
- Subsidiaries to fill any vacancies on such boards; and

(ii) nominate directors for consideration by the Board and the boards of the.
- Subsidiaries for election or appointment as officers of the Corporation and
the Subsidiaries.

In selecting persons as nominees for election to the boards, the Committee shall:
(i) endeavour to provide for broad community representation;

(ii) consider the names of all persons submitted as nominees in accordance
with this By-law;

(iii) consider the potential contribution of any person nominated in relation to

the function of the Corporation and the Subsidiaries;
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(iv), ~ consider the demographic, geographlc and social charactenstws of the
communities served

(v) adhele to the quallflcatlons provrded for in Sectlon 4.4 of this By-law

The Nominating Committee shall prov1de the shareholders with a list of all

candidates who apply for a position as a director of the Corporation, the ranking

used to short-list the candidates and a list of those persons the Comrmttee has
: selected as nominees for election to the Board.

| (©) The Nominating Committee will be composed of:
@) tHe Mayor;
(ii) the President and Chief Executive Officer of the Corporation;
(1) one director from the Corporation selected by its Board;

(iv)  one independent director from Welland Hydro- Electrrc System Corp
selected by its Board.

No Private Director shall be eligible to be a member of the Nominating
Committee if his or her term as a board member is ending at the next annual
. shareholder meeting or at a special meetmg of the shareholders for appomtmg

directors.
6.8 Governance Committee.:

The Governance Committee shall:
(a) review the By-laws and governance structure of the Corporation regularly;

(b) establish procedures for the annual review of the overall performance of the
- Board and Committees in relation to the vision, mission and core values of the

Corporation; and

(c) review regulatory compliance matters applicable to the affairs of the Corporation.

ARTICLE 7
OFFICERS

7.1 - Appointment.

Subject to the shareholder declaration, the board may from time to time designate the officers of
the Corporation and from time to time appoint a Chair of the board, vice-chair, president, one or
~ more vice-presidents (to ‘which title may be added words indicating seniority or function), a

secretary, a treasurer and such other officers as the board may determine, including, without
limitation, one or more assistants to any of the officers so appointed. The board may specify the
- duties of and,-in accordance with this by-law and subject to the Act, delegate to such officers -
powers to manage the business and affairs of the Corporation. One person may hold more than
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-one office and, except for the Chair of the board and the vice- cha1r an offrcer may but need not
be a director. :

7. 2 o Officers Appointed

The Board shall appomt the fol]owmo ofﬁcels at a meeting 1mmed1ate1y fo]lowmg the annual
meeting: - : :

(@)  Chair:
()  Vice-Chair;

(c) President, who shall be the Chief Executlve Oﬂ"lcer and the Corporatlon 8
Secretary; and :

(d) Treasurer who shall also be the Chair of the Finance and Audit Committee.
7 3 Chair Duties. | |
The Chair shall:
. (a)  presideat all meetings of the Board;
) provide general leadershrp to the Board,

(c) 1epoxt to each annual meeting of shareholders of the Corporation concemmg the
management and operations of the C01porat10n and

(d) perform such other duties as may from time to time be determined by the Board.

7.4 Vice-Chair - Duties.

The Vice-Chair shall have all the powers and perform all the duties of the Chair in the absence or
disability of the Chair and shall perform any other duties as may be assrgned by the Chair or the

_ Board, from trme to time.
7.5  President and Chief Executive Officer - Duties.

The President and Chief Executive Officer shall perform such duties as may be set out irr a- ’
position description approved and/or amended by the Board. Without hrmtmg the generality of .
the foregoing, the President and Chief Executive Officer, shall:

" (a) be responsible to the Board for the general administration, organization and
management of the Corporation in accordance with policies established by the

Board;

(b)  establish an organizational structure to ensure accountability of all depaxtments,-
divisions, services, programs and staff for fulfilling the vision, mission, core
values and strategic plan of the Corporation; :
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(c) develop, recommend and foster the values, cu]ture and ph1losophy of the
- Corporatlon '

(@ . provide leadership in support of the Board’s responsibility to penodlcally evaluate,
' the vision, mission, core values and strateglc plan of the Corporat1on,

(&) ensure appropnate systems and structures are in place for effective management
and control of the Corporation and its resources, including -the employment,
development, control, direction and discharge of all -employees of the
Corporation; '

6 ensure effective human resources and strateglc planmng and 1dent1fy resource
1mplxcatlons :

(&) represent the Corporat1on externally to the commumty, government, medla and
other organizations and agencies;

“(h) ensure that an annual operating plan is presented to the Board for approval, that
resource use accountability mechanisms are in place to monitor performance and -

@ adjust operations to meet plan objectives;

® be responsible to the Board for taking such action as considered necessary to
. ensure compliance with the Act and the Regulations thereunder, the By-Laws and
all other relevant statutory and regulatory requirements; and

(k) perform such other duties as directed from time to time by the Board.

7.6  Secretary.

Unless otherwise determined by the board, the secretary shall attend and be the secretary of all
meetings of the board, shareholders and committees of the board that he attends. The secretary
shall enter or cause to be entered in records kept for that purpose minutes of all proceedings at
_meetings of the board, shareholders and committees of the board, whether or not he or she
attends such meetings. He or she shall give or cause to be given, as and when instructed, all
notices to shareholders, diectors, officers, auditors and members of committees of the board. He
or she shall be the custodian of the stamp or mechanical device generally used for affixing the -
corporate seal of the Corporation and of all books, records and instruments belonging to the
Corporation, except when some other officer or agent has been appointed for that purpose He or
she shall have such other powers and duties as otherwise may be specified.

. 7.7 Treas'urer.»

“The treasurer shall cause to be kept proper accounting fecords in compliance with the Act and
shall oversee the deposit of money, the safekeeping of securities and the disbursement of the-
funds of the Corporation. He or she shall render to the board whenever required an account of all
his or her transactlons as treasurer and of the financial position specified. :
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7.8 - Powers and_.Dutiés of Officers.

The powers and-duties of all officers shall be such as the terms of their engagement call for or as

- the board or (except for those whose powers and duties are to be specified only by the board) the

_ Chief executive officer may specify. The board and (éxcept as aforesaid) the chief executive -
~officer may, from time to time and subject to the provisions of the Act and any unanimous”

shareholder agreement, vary, add to or limit the powers and duties of any officer. Any of the

powers and duties of an officer to whom an assistant has been appointed may be exercised and

performed by such assistant, unless the board or the chief executive officer otherwise directs.

7.9 Term of Office.

The board, in its discretion, may remove any officer of the Corporation. Each officer appointed
by the board shall hold office for a term of one year or until his or her successor is appointed or
until his or her earller resignation.

7.10 Agents and Attorneys.

The board shall have power from time to.time to appoint égents or attorneys for the Corporation
in or outside Canada with such powers (including, without limitation, the power to subdelegate)
of management, administration or otherwise as maybe thought fit.

'_7 .11  Conflict of Interest.

An officer shall disclose his or her interest in any material contract or transaction or proposed
material contract or transaction with the- Corporation in accordance with section 5.16 hereof

ARTICLE 8 ‘
'PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

8.1 Limntatnon of Llablhty

Every dlI‘CCtOI' and officer of the Corporatlon in exercising his or her powers and discharging his
“or her duties shall act honestly and in good faith with a view to the best interests of the
Corporation and exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances. Subject to the foregoing, no director or officer shall be
liable for the acts, omissions, failures, neglects or defaults of any other director, officer or
employee, or for joining in any act for conformity, or for any loss, damage or expense suffered or

“incurred by the Corporation through the insufficiency or deficiency of title to any property

. acquired by the Corporation or for or on behalf of the Corporation, or for the insufficiency or
deficiency of any security in or upon which any of the moneys of the Corporation shall be
invested, or for any loss or damage arising, from the bankruptcy, insolvency or tortuous acts of
" any person with whom any of the moneys, securities or effects of the Corporation shall be
deposited, or for any loss occasioned by any-error of judgment or oversight on his or her part, or
for any other loss, damage or misfortune which shall happen in the execution of the duties of his
~ or her office or in relation thereto. Nothing herein shall relieve any director or officer from the
duty to act in accordance with the Act and the regulations thereunder or from liability for any

breach thereof.



'8'2 Indemmty

Subject to the Act the Corporatlon shall indemnify a director or officer, a formcr director or
officer or, a person who acts or acted at the Corporation’s requést as a director or officer of a_
body corporate of which the Corporation is or was a shareholder or creditor, and the heirs and
legal representatives: of such person, against all costs, charges and expenses, including, without
limitation, an amount paid to settle an action or satisfy a judgment, reasonably incurred by such
person in respect of any civil, criminal or administrative action or proceeding to which such
person is made a party by reason of being or having been a director or officer of the Corporation
~or body corporate, if. :

(a) the person ‘acted honestly and in good falth with a viéw to the best mterests of the
’ Corporat1 on, and

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

The Corporation shall also indemnify that person in such other circumstances as the Act or law -
permits or requires. Nothing in this by-law shall limit the right of any person entitled to
indemnity to claim indemnity apart from the provisions of this by-law. -

8.3 Insurance.

- Subject to the Act, the Corporation may purchase and maintain such insurance for the benefit of
any person referred to in section 8.2 hereof as the board may from time to time determine.

ARTICLE 9
'SHARES

9.1 " Options or Rig_hts.

Subject to the Act, the articles and the shareholder declaration, the board may from timie to time
issue or grant options to purchase the whole or any part of the authorized and unissued shares of
the Corporation at such times and to such persons and for such consideration as the board shall
determine, except that no-share shall be issued until it is fully paid as provided by the Act. '

9.2 Securities Records.

The Corporation shall prepare and maintain, at its registered office or at any other place in
Ontario designated by the board, a securities register in which it records the securities issued by
it in registered form, showing with respect to each class or series of securities:

(a) tlﬁe names, alphab.etic-al_l y arranged, of each person who:

(i) is or has been within six years registered as a sharcholder of the
Corporation, the address including, without limitation, the street and
number, if any, of every such person while a holder and the number and
class of shares registered in the name of such holder;
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(if) . isor has been within six years registered as a holder of debt obligations of
' the Corporation, the address including, without limitation, the street and
number, if any, of every such person while a holder and the class or series
and principal amount of the debt obligations. reglstered in the name of such

: holder

(b) the date and pamculars of the issue of each secunty and warrant.
ll9’.3., Reglster of Transfers

The Corporation shall cause to be kept a register of transfers in Wthh all transfers-of securities
issued by the Corporatlon in registered form and the date and other particulars of each transfer
shall be set out.

94 Regls_tration of Transfers.

Subject to the Act, no. transfer of a share shall be registered in a securities register except on
presentation of the certificate representing such share with an endorsement which complies with

the Act made on or delivered with it duly executed by an appropriate person as provided by the =~

Act, together with such reasonable assurance that the endorsement is genuine and effective as the . -

board may from time to time prescribe, on payment of all applicable taxes and any reasonable

fees prescribed by the board, on compliance with the restrictions on issue, transfer or ownership
_authorized by the articles or shareholder declaration. : '

" 9.5 Share Certificates.

Every holder of one or more shares of the Corporation shall be entitled, at his or her option, to a
share certificate or to a non-transferable written certificate of acknowledgment of his or her right
to obtain a share certificate, stating the number and class or series of shares held by him or her as
shown in the securities register. The certificates shall be in such form as the board may from time
‘to time approve. Unless otherwise ordered by the board, any such certificate shall be signed by

two persons:

(a) | one of whom is the Chair of the board, the president or a director; and

(b) the other of whom is the semetary, the treasurer, any assistant secretary, any
assistant treasurer or a director and need not be under the corporate seal.

. Signatures of signing officers may be pn'nted or mechanically reproduced in facsimile upon

_ share certificates and every such facsimile shall for all purposes be deemed to be the signature of
the officer whose signature it reproduces and shall be binding upon the Corporation, except that"
at least one director or officer of the Corporation shall manually sign each certificate (other than

a scrip certificate or a certificate representmo a fractional share or a warrant or a promissory note

that is not issued under a trust indenture) in the absence of a manual signature thereon of a duly

appointed transfer agent, registrar, branch transfer agent or issuing or other authenticating agent

of the Corporation or trustee who certifies it in accordance with a trust indenture. A security

certificate executed as aforesaid shall be valid notwithstanding that an officer whose facsimile

_signature appears thereon no longer holds office at the date of issue of the certificate.
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9.6  Replacement of Share Certificates.

The board or any officer or agent-designated by the board may in its or his or her discretion
direct the issue-of a mew share or other such certificate in lieu of and on cancellation of a
certificate that has been mutilated or in substitution for a certificate claimed to have been lost,
apparently destroyed or wrongfully taken on payment of such reasonable fee and on such terms
- as to indemnity, reimbursement of expenses and evidence of loss and of title as the board a may
from time to time prescnbe whether genera]ly or in any particular case.

: ARTICLE 10
DIVIDENDS AND RIGHTS

10.1 Dividends.

Subject to the Act and the shareholder declaration, the board may from time to time declare
dividends payable to the shareholders according to their respective rights and interests in the
Corporation. Dividends may be paid in money or property or by the issue of fully paid shares of
the Corporatlon or options or rights to acqu1re fully paid shares of the Corporation.

10.2. Dividend Cheques.

- A dividend payable in money (less any tax or other amounts required to be deducted or withheld -
“by the Corporation) shall be paid to the order of each registered holder of the shares of the class.
or series in respect of which it has been declared by cheque in lawful money of Canada at par at
any branch in Canada of the Corporation’s bankers for the time being or, in respect of any
particular holder, by any other means agreed upon between the Corporation and such holder. The
mailing of such cheque by ordinary unregistered first class pre-paid mail addressed to a holder at
his or her address as it appears in the securities register of the Corporation or, in the event of the
address of any such holder not so appearing, then at the last address of such holder known to the
Corporation or, in the case of joint holders, to the address of that one of the joint holders whose
name stands first in such register. or the payment by such other means shall be deemed to be
payment of the dividends represented thereby.and payable on such date to the extent of the
. amount of such payment unléss the cheque is not pa1d upon presentation or payment by such
other means is not received.

ARTICLE 11
MEETINGS OF SHAREHOLDERS

- 11.1 . Annual Meetings.

The annual meeting of shareholders shall be held at such time in each year and, subject to section
11.3 hereof; at such place as the board may from time to time determine, for the purpose of
considering the financial statements and reports required by the Act to be placed before the
annual meeting, electing directors, appointing an auditor, fixing or authorizing the directors to fix
the remunération payable to such auditor and for the transaction of such other business as may
properly be brought before the meeting. -
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11.2  Special Meetings.
The board shall have power to call a special meeting of shareholders at any time. -
11.3 Pi-tnc_e of Meetings.

Meetings of shareholders shall be held at such place as the directors determine or, in the absence
of such a determination, at the place where the registered office of the Corporation is located.

11.4 Meeting by Electronic Means.

" A meeting of shareholders may be held by telephonic or electronic means and a shareholder who,
through those means, votes at the meeting or establishes a communications link to the meeting
shall be deemed for the purpose of the Act to be present at the meeting. A meeting held by
telephonic, or electronic means shall be deemed to be held at the place where the registered

otﬁce of the Corporation is located.
115 .Notic_e of Meetings.

Notice of the time and place of each meeting of shareholders shall be given in the manner-
provided in Section 12 hereof, not less than 10 days, before the date of the meeting to each
director, to the auditor and to each shareholder who at the close of business on the record date for
notice is entered in the securities register as the holder of one or more shares carrying the right to -
receive notice of or vote at the meeting. Notice of a meeting of shareholders called for any
purpose other than consideration of the minutes of an earlier meeting, financial statements,
auditor’s report, re-election of incumbent directors, reappointment of the incumbent auditor or
fixing or authorizing the directors to fix the remuneration payable to such audltor shall state or be
accompanied by a statement of: :

(a) the nature of the busmess in sufficient detail to perm]t the shareholder to form a
reasoned judgment on it; and

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

11.6 Meetings Without Notice.

A meeting of shareholders may be held without notice at any time and place permitted by the Act
1f

(a) all the shareholders entitled to vote at the meeting are present in person or duly
represented or if those not present or represented waive notice of or otherwise
consent to the meeting bemg held; and :

(b) the auditors and the directors are present or waive notice of or otherwise consent
to the meetlng being held,

so long as the shareholders, auditors or directors present are not attendm g for the express purpose-
of objecting to the transaction of any business on the grounds that the meeting is not lawfully

called.
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At such a meetmg, any busiriess may be transacted which the Corporatlon may transact at a
mcetmg of shareholders. _ :

11.7 Quorum.

Subject to the shareholder declaration, a quorum of shareholders is present at a meeting of
shareholders, irrespective of the number of persons actually present at the meeting, if the holders
of a majority of the shares entitled to vote at the meeting are present in person.or represented by
proxy. A quorum need not be present throughout the meeting provided that a quorum is present
at the opening of the meeting. If a quorum is not present at the time appointed for the meeting or
- within a reasonable time after that the shareholders may determine, the shareholders present or
represented may adjoum the meeting to a fixed time and place but may not transact any other
business.

11.8 Proxy holders and Representativés.

Every shareholder entitled to vote at a meeting of shareholders may appoint a proxy holder, or
one or more alternate proxy holders, as his or her nominee to attend and act at the meeting in the
manner and to the extent authorized and with the authority conferred by the proxy.- A proxy shall
be in a form that is in written or printed format or a format generated by telephonic- or electronic
means. A proxy must be signed in writing or by electronic signature by the Shareholder or an
attorney who is authorized by a document that is signed in writing or by-electronic signature and -
shall conform with the requirements of the Act. Alternatively, every shareholder which is a body
* corporate -or other legal entity may authorize by resolution of its directors or governing body an
individual to represent it at a meeting of shareholders, and that individual may exercise on the
shareholder’s behalf all the powers it could exercise if it were an individual shareholder. The
authority of such an individual shall be established by depositing with the Corporation a certified
copy of the resolution or in such other manner as may be satisfactory to the secretary of the
Corporation or the Chair of the meeting. Any such proxy holder or representative need not be a
shareholder. A shareholder or an attorney may sign, by electronic signature, a proxy, a
revocation of proxy or a power of attorney authorizing the creation of either of them if the means
of electronic’ signature permits a reliable determination that the document created or
communicated by or on behalf of the shareholder or the attorney, as the case may be.

11.9 Votes to Govern. .

At any meeting of shareholders, every question shall, unless otherwise required by the arf_icles,
by-laws, the shareholder declaration or by law, be determined by a majority Qf the votes cast on

the question.
11.10 " Casting Vote.

In case of an equality of votes at any meeting of shareholders, either on a show of hands or on a
poll, the Chair of the meeting shall not, be entitled to a second or casting vote.

11.11 Shew of Hands.

-Subjéct to the Act, any question at a meeting of shareholders shall be decided by a show of
hands, unless a ballot-is required or demanded as hereinafter provided. On a show of hands,
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every person who is present and entitled to vote shall have one vote. Whénever a vote by show

“of hands has been taken on a question, unless a ballot is required or demanded, a declaration by

the Chair of the meeting that the vote on the question has been carried or carried by a particular

majority or not carried and an entry to that effect in the minutes of the meeting shall be prima

facie evidence of the fact without proof of the number or proportion of the votes recorded in-
_favour of or against any resolution or other proceeding in respect of the question, and the result
" of the vote so taken shall be the decision of the shareholders on the question.

11.12 Ballots.
‘On any question proposed for consideration at a meeting of shareholders, and whether or not a
show of hands has been taken on it, the Chair may require a ballot or any person who is present
and entitled to vote on the question at the meeting may demand a ballot. A ballot so required or
- demanded shall be taken in such manner as the Chair shall direct. A requirement or demand for a
ballot may be withdrawn at any time before the taking of the ballot. If a ballot is taken, each
person present shall be entitled, in respect of the shares which he is entitled to vote at the

meeting on the question, to. that number of votes provided by the Act or the articles, and the
result of the ballot so taken shall be the decision of the shareholders on the question.

" 11.13 - Adjournment.

The Chair at a meeting of shareholders may, with the.consent of the meeting and subject to such
‘conditions as the meeting may decide, adjourn the meeting from time to time and from place to
_place. if a meeting of shareholders is adjourned for less than 30 days, it will not be necessary to-

~ give notice of the adjourned meetmg other than by announcement at the earliest meeting that is
adjourned. Subject to the Act, if a meeting of shareholders is adjourned by one or more
adjournments for an aggregate of 30 days or more, notice of the adjourned meeting shall be
given as for an original meeting.

11.14 Resolution in Lieu of Meeting.

A resolution is in writing signéd by all shareholders entitled to vote on that resolution at a
meeting of shareholders is as valid as if it had been passed at a meeting of the shareholders
. unless, in accordance with the Act:

(a) in the case of the resignation or removal of a director or the appointment or
election of another person to fill the place of that director, a written statement is
submitted to the Corporation by the director giving the reasons for his or her
resignation or the reasons why he opposes any proposed action or resolution for
the purpose of removing him or her from office or the election of another person
to fill the office of that director, or '

(b) in the case of the removal or resignation of an auditor or the appointment or

' election of another person to fill the office of auditor, representations in writing
are made to the Corporation by that auditor concerning his or her proposed
-removal, the appointment or election of another person to fill the office of auditor
or his or her resignation. :
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'11.15 Only One Shareholder.

Where the Corporatlon has only one shareho]der or only one holder of any class or senes of
ghares, the shareholder present in person or duly represented constltutes a meeting. .

ARTICLE 12
NOTICES

12.1 Method of lemg Notices.

Any notice (which terns includes, without limitation, any communication or document) to be
given (which term includes, without limitation, sent, delivered or served) pursuant to the Act, the
regulations thereunder, the articles, the by-laws, any unanimous shareholder agreement or
otherwise to-a shareholder, director, officer, auditor or member of a committee of the board shall
be sufficiently given if delivered personally to the person to whom it is to be given, or if mailed
to him or her at his or her recorded address by prepaid ordinary or air mail or if sent to him or her
at his or her recorded address by any means of prepaid transmitted or recorded communication
or, unless specifically prohibited by the Act, if given by telephonic or electronic means, as such
terms- are defined by this By-Law. A notice so delivered shall be deemed to have been given
when it is delivered personally, and a notice so mailed shall be deemed to have been given on the
fifth day after it is deposited in a post office or public letter box. A notice sent by any means of
‘transmitted or recorded communication shall be deemed to have been given when dispatched or -
“delivered to the appropriate communication company or agency or its representative for dispatch. -
A notice given by telephonic or electronic means shall be deemed to have been given when sent.
~ The secretary may change or cause to be changed the recorded address of any shareholder,
director, officer, auditor or member of a committee of the board in accordance with any
information believed by him or her to be reliable.

12.2 Computation of Time,

In computing the period of days when notice must be given under any provision requiring a
specified number of days notice of any meeting or other event, the period shall be deemed: to
.begin on the day following the event that began the period and shall be deemed to end at
midnight of the last day of the period, except that, if the last day of the period falls on a Sunday
or holiday, the period shall end at midnight on the day next following that is not a Sunday or-

holiday.
'12.3  Omissions and Errors.

" The accidental omission to give any notice to ally shareholder, director, officer, auditor or
member of a committee of the board or the non-receipt of any notice by any such person or any
error in any notice not affecting the substance of the notice shall not invalidate any action taken
at any meeting held pursuant to the notice or otherwise founded on it.

124 Wa'iver of Notice..

Any shareholder, proxyholder or other person entitled to notice of or to attend a meeting of
 shareholders, director, officer, auditor or member of a committee of the board may at any time
waive any notice, or waive or abridge the time for any notice, required to be given to him or her
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under the Act, the regulations, the _aiticle's, the by-laws, or otherwise, and that waiver - or
abridgement, whether given before or after the meeting or other event of which notice is required -
to be given, shall cure any default in the giving or in the time of the notice, as the case may be.
Any such. waiver or abridgement shall be in-writing, except a waiver of notice of a meeting of
shareholders or of the board or a committee of the board, which may be given in any manner.

ARTICLE 13
EFFECTIVE DATE

13.1 Effective Date.

“This by-law shall come into force when enacted by the board and confirmed by the shareholders
in accordance with the Act.

13.2 Paramountcy.

In the event of any conflict between any provision of this by-law and any provision of the
shareholders agreement, the provision of the shareholders agreement shall preva1] to the extent of
“the conflict.

13.3 Repeal.

All previous by-laws of the Corporation are repealed as of the coining into force of this by- law. -
The repeal shall not affect the previous operation of any by-law so repealed or affect the validity
~of any aet done or right, privilege, obligation or liability acquired or incurred under, or the
. validity of any contract or agreement made pursuant to, or the validity of any articles or
predecessor charter documents of the Corporation obtained pursuant to, any such by-law before
its repeal. All officers and persons acting under any by-law so repealed shall continue to act as if

appointed under the provisions of this by-law, and all resolutions of the shareholders, the hoard

or a committee of the board with continuing effect passed under any repealed by-law shall
continue to be good and valid except to the extent inconsistent ‘with this by-law and until
amended or repea]ed

DATED at Welland, Ontario as of this _(o 4\ day of Beea-lwr 2005.

Per:

Per:

Title: \Qity Clerk

We have the authority to bind the corporation
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