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1.01

SECTION ONE

INTERPRETATION

Definitions - In the by-laws of the Corporation, unless¢batext otherwise

requires:

1.02

“Act” means theCorporations Act (Ontario), or any statute that may be substituted
therefor, as from time to time amended,

“appoint’ includes “elect” and vice versa,
“board’ means the board of directors of the Corporation;

“by-laws’ means this by-law and all other by-laws of the@@wation from time to time
in force and effect;

“Corporatiorf means the corporation without share capital ipooated under the Act by
letters patent dated June 17, 1994 and namedtddddr Humanity Sarnia/Lambton

“letters pateritmeans the letters patent incorporating the Cafamn, as from time to
time amended and supplemented by supplementagydgtatent;

“meeting of memberdncludes an annual meeting of members and a ape@eting of
members; and “special meeting of membersludes a meeting of any class or classes of
members and a special meeting of all members enhtitl vote at an annual meeting of
members;

“membef means any person admitted to membership in thp@ation in accordance
with Section Seven of this by-law; and

“special resolutiohmeans a resolution passed by the directors anfirowed with or
without variation by at least two-thirds of the @stcast at a general meeting of the
members of the Corporation duly called for thatgmse or by the consent in writing of
all the members entitled to vote at such meeting.

Interpretation- Words importing the singular number include ph&al and vice

versa; words importing gender include the mascufgrainine and neuter genders; and words
importing a person include an individual, partngrshssociation, body corporate, trustee,
executor, administrator and legal representative.

1.03

Headings- The headings in this by-law are inserted fornamience of reference

only and shall not affect the construction or iptetation of this by-law.
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SECTION TWO

AFFAIRS OF THE CORPORATION

2.01 Head Office - Until changed in accordance with the Act, lead office of the
Corporation shall be in the City of Sarnia in thhe\ince of Ontario, Canada, and at such
location therein as the board may from time to tade&ermine.

2.02 Corporate Seat. The Corporation may, but need not, have a catpseal and if
one is adopted it shall be in a form approved ftone to time by the board.

2.03 Financial Year- Until otherwise determined by the board, tmaficial year of
the Corporation shall end on the last day of Deaamh each year.

2.04 Execution of Instruments Deeds, transfers, assignments, contracts, atlwigs,
certificates and other instruments may be signededralf of the Corporation by two persons,
one of whom holds the office of chair of the bognasident, vice-president or director and the
other of whom holds one of the said offices ordffece of secretary, treasurer, assistant
secretary or assistant treasurer or any othereofieated by by-law or by the board. In addition,
the board may from time to time direct the manneawhich and the person or persons by whom
any particular instrument or class of instrumenés/or shall be signed. Any signing officer
may affix the corporate seal to any instrument i@ogithe same.

2.05 Banking Arrangements The banking business of the Corporation inicigd
without limitation, the borrowing of money and th@ing of security therefor, shall be
transacted with such banks, trust companies or bibdies corporate or organizations as may
from time to time be designated by or under théeauty of the board.

2.06 Voting Rights in Other Bodies Corporate The signing officers of the
Corporation under section 2.04 may execute andelghroxies and arrange for the issuance of
voting certificates or other evidence of the righexercise the voting rights attaching to any
securities held by the Corporation. Such instrusishall be in favour of such persons as may
be determined by the said signing officers exegutinarranging for the same. In addition, the
board may from time to time direct the manner inchkand the persons by whom any particular
voting rights or class of voting rights may or sl exercised.

2.07 Expenditures- The board shall have power to authorize exjperes on behalf

of the Corporation from time to time and may deteday resolution to an officer or officers of
the Corporation the right to employ and pay sasatteemployees. They shall have the power to
make expenditures for the purpose of furtheringaihjects of the Corporation. The board shall
have the power to enter into a trust arrangemettt avirust company for the purpose of creating
a trust fund in which the capital and interest rhaymade available for the benefit of promoting
the interest of the Corporation in accordance witbh terms as the board may prescribe.
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2.08 Borrowing Power- The directors of the Corporation may from titogime:

(@) borrow money on the credit of the Corporgtion

(b) issue, sell or pledge debt obligations (idolg bonds, debentures,
debenture stock, notes or other like liabilitidsether secured or
unsecured) of the Corporation;

(© charge, mortgage, hypothecate or pledger @hg currently owned or
subsequently acquired real or personal, movabimovable property
any debt obligation or any money borrowed, tieotdebt or liability of
the Corporation; and

(d) delegate the powers conferred on the dirsatader this bylaw to such
officer or officers of the Corporation and tachkiextent and in such
manner as the directors shall determine.

2.09 Fund Raising- The board shall take such steps as it deecessary to enable

the Corporation to acquire, accept, solicit or neeéegacies, gifts, grants, settlements, bequests,
endowments and donations of any kind whatsoeveh#purpose of furthering the objects of
the Corporation.

2.10 Auditors - The members shall at each annual meeting apaniauditor to audit
the accounts of the Corporation to hold office luthiié¢ next annual meeting provided that the
directors may fill any casual vacancy in the offideauditor. The remuneration of the auditor
shall be fixed by the members or by the board,if authorized to do so by the members. If in
any financial year the Corporation’s annual incagess than $100,000 and all members
consent thereto in writing, the Corporation maywedhe requirement for an audit for such
financial year.

211 Amendment of Bylaws - Unless otherwise provided by the Act, any exgsby-

law of the Corporation not embodied in the letfgatent may be repealed or amended by by-law
passed by the board and confirmed by the membeas legast two-thirds of the votes cast at a
general meeting of the members duly called for immgg the by-law or by resolution in

writing signed by all the members.

212 Rules and Regulations The board may establish rules and regulatians n
inconsistent with the by-laws relating to the masragnt and operation of the Corporation.

12150199.2



SECTION THREE

DIRECTORS

3.01 Number of Directors- The affairs of the Corporation shall be manaigga
board of up to 12 and not less than 8 directéusy increase or decrease in the number of
directors shall be approved by special resolution.

3.02 Qualification - Each director shall be, or shall become witthindays after

election to the board, and thereafter remain thmougsuch director’s term, a member of the
Corporation. No person shall be qualified for gtatas a director if such person is less than 18
years of age; is of unsound mind and has beenwualfby a court in Canada or elsewhere; is not
an individual; or has the status of a bankrupt.

3.03 Election of Directors in Rotation and Territhe directors of the Corporation
shall be elected and shall retire in rotation.th# transitional meeting of members for the
election of directors in rotation, 1/3 of dired®hall be elected to hold office until the third
annual meeting of members after such date, 1/&ecftdrs shall be elected to hold office until
the second annual meeting after such date, anaf 1d&ectors shall be elected to hold office
until the next annual meeting after such date,thackafter at each annual meeting directors
shall be elected to file the positions of thosediors whose term of office has expired and each
director so elected shall hold office until therthannual meeting after such election. If the
number of directors is not divisible by 3, then thenber shall be rounded and such number
shall be increased or decreased so that the notatlbbe proportional plus or minus 1. A
director shall not be eligible for re-election hetboard after serving as a director for two
consecutive three year terms. If otherwise qualife person shall, however, be eligible for re-
election to the board after ceasing to be a dirdoroone year.

3.04 Removal of Directors- Subject to the Act, the members may by resmiut
passed by at least two-thirds of the votes caastggneral meeting of the members of which
notice specifying the intention to pass such ragmithas been given, remove any director
before the expiration of such director’s term, amaly, by a majority of votes cast at that
meeting, elect a person in place and stead of dwebtor for the remainder of the term.

3.05 Vacation of Office- A director ceases to hold office upon deagilgruremoval
from office by the members; upon ceasing to beifiedlifor election as a director; or upon
receipt by the Corporation of a written resignation if a time is specified in such resignation,
at the time so specified, whichever is later.

3.06 Vacancies- Vacancies on the board may be filled for #ainder of the term
of office either by the members at a meeting of iers called for the purpose or by the board if
the remaining directors constitute a quorum.
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3.07 Action by the Board- The board shall manage the business andatiathe
Corporation utilizing the powers afforded to ther@wation by the letters patent or otherwise.
The powers of the board may be exercised at a nge@tubject to section 3.08) at which a
guorum is present or by resolution in writing sidrmy all the directors entitled to vote on that
resolution at a meeting of the board. Where tieesevacancy in the board, the remaining
directors may exercise all the powers of the beartbng as a quorum remains in office.
Resolutions in writing may be signed in counterpartd resolutions in writing signed by one or
more directors and transmitted by facsimile todberetary of the Corporation shall be deemed
to be duly signed by such directors.

3.08 Meetings of the Board by Telephone, Electronic tré® Communication
Facilities - If all the directors of the Corporation constrereto generally or in respect of a
particular meeting, a director may participate imeeting of the board or of a committee of the
board by means of such telephone, electronic arathmmunication facilities as permit all
persons participating in the meeting to communieate each other simultaneously and
instantaneously, and a director participating ichsa meeting by such means is deemed to be
present at the meeting. Any such consent shadffieetive whether given before or after the
meeting to which it relates and may be given watspect to all meetings of the board and of
committees of the board.

3.09 Place of Meetings Meetings of the board may be held at any piaae outside
of Ontario.
3.10 Calling of Meetings- Meetings of the board shall be held from ttmé&me at

such time and at such place as the board, thedprégsor any two directors may determine.

311 Notice of Meeting- Notice of the time and place of each meetihthe board

shall be given in the manner provided in SectioneNb each director not less than two days
before the date of the meeting. A notice of a ingetf directors need not specify the purpose of
or the business to be transacted at the meetimgcéNof an adjourned meeting of the board is
not required if the time and place of the adjourmexbting is announced at the original meeting.

3.12 First Meeting of New Board Provided a quorum of directors is presentheac
newly elected board may without notice hold itstfimeeting immediately following the meeting
of members at which such board is elected.

3.13 Reqgular Meetings The board may appoint a day or days in anytmon
months for regular meetings of the board at a pdexckhour to be named. A copy of any
resolution of the board fixing the place and timesuch regular meetings shall be sent to each
director forthwith after being passed, but no othatice shall be required for any such regular
meeting.
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3.14 Chair. - Subject to the provisions of any special by-&# the Corporation

providing for the election or appointment by theedtors from among themselves of a chair of
the board, the president, if the president is priese, in the absence of the president, a vice-
president who is a director and is present at thetimg, shall preside as chair at a meeting of the
board. In the absence of the president or a viesighent who is a director, the directors present
shall choose one of their number to be chair ohtleeting.

3.15 Quorum - The quorum for the transaction of businesgtmeeting of the
board shall be a majority of the number of direstor such greater number of directors as the
board may from time to time determine.

3.16 Votes to Govern- At all meetings of the board every questioallshe decided
by a majority of the votes cast on the questioncdse of an equality of votes, the chair of the
meeting shall not be entitled to a second or cgstaie.

3.17 Remuneration and ExpensesThe directors shall serve as such without
remuneration and no director shall directly or redily receive any profit from such position.
However, the directors shall be entitled to be krirsed for travelling and other expenses
properly incurred by them in attending meetingshefboard or any committee thereof. Nothing
herein contained shall preclude any director whenigaged in or is a member of a firm engaged
in any business or profession from acting in anddpaid the usual professional costs and
charges for any professional business require@ tome in connection with the administration
of the affairs of the Corporation. Also, nothingréin contained shall be construed to preclude
any director from serving the Corporation as arceffor in any other capacity and receiving
reasonable compensation therefor.
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SECTION FOUR

COMMITTEES

4.01 Executive Committee Whenever the board consists of more than sectbrs,

the board may elect from its members an executwengittee consisting of not less than three,
which committee shall have power to fix its quoratmot less than a majority of its number and
may exercise all the powers of the board, subgeant regulations imposed from time to time
by the board. Notice of the time and place of eaeleting of the executive committee or other
committee of the board shall be given in the mapnevided in Section Nine to each committee
member not less than two days before the dateeainéneting and such notice need not specify
the purpose of or the business to be transactiw abeeting. The board may by resolution
remove any member of the executive committee agratbmmittee of the board and may fill the
vacancy created by such removal. Executive coramittembers and members of other
committees of the board shall serve as such witteatineration. However, committee
members shall be entitled to be reimbursed forellang and other expenses properly incurred
by them in attending meetings of committees.

4.02 Other Committees of the Board The board may appoint one or more other
committees of the board, however designated, alegdjdie to any such committee any of the
powers of the board, subject to any rules and ediguls imposed from time to time by the
board. Without limiting the generality of the fgang, the board may appoint committees to
perform the functions described below and suchrdtivetions as the board may from time to
time determine:
(a) Fund Raising CommitteeSuch a committee shall be responsible for
coordinating the raising of funds needed to cahthe affairs of the
Corporation. The tasks to be coordinated bydbramittee shall include
fund-raising campaigns, grant proposal writiqge@al fund-raising
events, and cultivation of major donors.

(b) Public Relations CommitteeSuch a committee shall be responsible for
educating and informing the public regardingtiission and purposes of
the Corporation, the need for better and morerdéfble housing in certain
areas, and the steps being taken to meet this nidee tasks to be
coordinated by such a committee shall includdip@ipeaking,
communicating with the news media, and publiskangeriodic newsletter.

(c) Family Selection CommitteeSuch a committee shall be responsible for
drafting the selection criteria and applicatiomfis, screening
applications, interviewing applicants, and recanding applicants to the
board for approval as prospective homeowners.

(d) Family Nurture CommitteeSuch a committee shall be responsible for
providing Habitat homeowners and prospective roommers with a
mutual support system, educational opportunitied, a forum for
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discussions pertaining to home ownership and teaamce, all for the
purpose of helping families to break the povestgie and become
independent.

(e) Site Selection Committeesuch a committee shall be responsible for
targeting the area or areas of the communityhickthe projects of the
Corporation shall be developed, investigating easgtarching the
availability of property, and recommending prdgeo the directors for
acquisition. The committee shall work in conjuaoctwith the Building
Committee to evaluate the suitability of potelndiges prior to acquisition.

() Building Committee Such a committee shall be responsible for ptagni
and implementing the construction projects of@oeporation. The tasks
to be directed by this committee shall includeaobng house plans,
soliciting professional help and donations oflding materials,
coordinating volunteers, and supervising consivac

4.03 Action by Committees- The powers of a committee of the board may be
exercised by a meeting at which a quorum is presely resolution in writing signed by all
members of such committee who would have beenahtid vote on that resolution at a meeting
of the committee. Meetings of such committee maiidld at any place in or outside Canada.

4.04 Advisory Bodies- The board may from time to time appoint sudhisory
bodies as it may deem advisable.

4.05 Procedure- Unless otherwise determined by the board, eantmittee and
advisory body shall have the power to fix its quorat not less than a majority of its members,
to elect its chair and to regulate its procedure.
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SECTION FIVE

OFFICERS

5.01 Appointment - The board shall from time to time appoint agient and
secretary and may appoint one or more vice-pretsdémwhich title may be added words
indicating seniority or function), a treasurer,executive director and such other officers as the
board may determine, including one or more asdsstanany of the officers so appointed. One
person may hold more than one office. The boarg spacify the duties of and, in accordance
with this by-law and subject to the Act, delegatsiich officers powers to manage the business
and affairs of the Corporation. Subject to secid?®, an officer may but need not be a director.

5.02 President- The president shall be the chief executiveeeffand, subject to the
authority of the board, shall have general supemisf the affairs of the Corporation; and shall
have such other powers and duties as the boardpeyfy. The president shall be a director of
the Corporation.

5.03 Vice-President- The board may also from time to time appoim or more
vice-presidents. If appointed, a vice-presidealldimave such powers and duties as the board
may specify. During the absence or disabilitylef president, the vice-president shall also have
the powers and duties of that office.

5.04 Secretary- The secretary shall be empowered by the btwacdrry on the affairs

of the Corporation generally under the supervisibthe president. The secretary shall attend
and be the secretary of all meetings of the baaeinbers and committees of the board and shall
enter or cause to be entered in records kept &milrpose minutes of all proceedings thereat.
The secretary shall give or cause to be givenndsamoen instructed, all notices to members,
directors, officers, auditors and members of conees of the board and shall be the custodian
of the stamp or mechanical device generally usedffixing the corporate seal of the
Corporation and of all books, records and instrusbelonging to the Corporation, except when
some other officer or agent has been appointeth&drpurpose. The secretary shall have such
other powers and duties as otherwise may be spddfy the board.

5.05 Treasurer- The board may also from time to time appoitreasurer. The
treasurer shall keep proper accounting recordseofihancial activities of the Corporation, and
shall be responsible for the deposit of moneystifekeeping of securities and the disbursement
of the funds of the Corporation. The treasuretlsaader to the board whenever required an
account of all transactions of the treasurer anthi@financial position of the Corporation. The
treasurer shall have such other powers and dugiegharwise may be specified. If a treasurer is
not appointed, the duties of the treasurer shatidoeed out by the secretary or such other officer
as the board may from time to time determine.

5.06 Executive Directar- The board may from time to time appoint ancexiee
director and may delegate to that person full pawenanage and direct the business and affairs
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of the Corporation (except such matters and dasdsy law must be transacted or performed by
the of directors and/or by the members) and to eynghd discharge agents and employees of
the Corporation or may delegate to that personesser authority. The executive director shall
discharge all lawful orders given by the directoir$he Corporation and shall, at all reasonable
times, give to the directors or any of them albmfation they may require regarding the affairs
of the Corporation.

5.07 Powers and Duties of Officers The powers and duties of all officers shall be
such as the terms of their engagement call fosdha board or (except for those whose powers
and duties are to be specified only by the bodrel)chief executive officer may specify. The
board and (except as aforesaid) the president fireag,time to time and subject to the
provisions of the Act, vary, add to or limit thevpers and duties of any officer. Any of the
powers and duties of an officer to whom an assistas been appointed may be exercised and
performed by such assistant, unless the boardequrtsident otherwise directs.

5.08 Term of Office and Remuneration The board, in its discretion, may remove any
officer of the Corporation. Otherwise each offie@pointed by the board shall hold office until
a successor is appointed or until an earlier regign is received by the Corporation. The
officers shall be paid such remuneration for teenvices as the board may from time to time
determine.

5.09 Agents and Attorneys The Corporation, by or under the authorityref board,
shall have power from time to time to appoint agemtattorneys for the Corporation in or
outside Canada with such powers (including the paavsubdelegate) of management,
administration or otherwise as may be thought fit.
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SECTION SIX

PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

6.01 Limitation of Liability. - Every director and officer of the Corporation i
exercising the powers and discharging the dutiesdfector or officer shall act honestly and in
good faith with a view to the best interests of @@ poration and exercise the care, diligence
and skill that a reasonably prudent person woult@se in comparable circumstances. Subject
to the foregoing, no director or officer shall bsble for the acts, receipts, neglects or defaflts
any other director, officer or employee, or fomjoig in any receipt or other act for conformity,
or for any loss, damage or expense happening tGangoration through the insufficiency or
deficiency of title to any property acquired forar behalf of the Corporation, or for the
insufficiency or deficiency of any security in gpan which any of the moneys of the
Corporation shall be invested, or for any lossamége arising from the bankruptcy, insolvency
or tortious acts of any person with whom any ofri@neys, securities or effects of the
Corporation shall be deposited, or for any lossaemmed by any error of judgment or oversight
on the part of the director or officer, or for asther loss, damage or misfortune which shall
happen in the execution of the duties of such efficin relation thereto; provided that nothing
herein shall relieve any director or officer fronetduty to act in accordance with the Act and the
regulations thereunder or from liability for anyebch thereof.

6.02 Indemnity - Subject to the Act, the Corporation shall imiéfy a director or
officer, a former director or officer, or a perseho acts or acted at the Corporation’s request as
a director or officer of a body corporate of whible Corporation is or was a shareholder or
creditor, and such person’s heirs and legal reptasees, against all costs, charges and
expenses, including an amount paid to settle aareot satisfy a judgment, reasonably incurred
in respect of any civil, criminal or administratigetion or proceeding to which such person is
made a party by reason of being or having beeneatdr or officer of the Corporation or such
body corporate, if such person (a) acted honestlyim good faith with a view to the best
interests of the Corporation; and (b) in the cdse @vil, criminal or administrative action or
proceeding that is enforced by a monetary penldtgl,reasonable grounds for believing that
such conduct was lawful. The Corporation shalb aslemnify such person in such other
circumstances as the Act or law permits or requifésthing in this by-law shall limit the right

of any person entitled to indemnity to claim indétyapart from the provisions of this by-law.

6.03 Insurance- Subject to the Act, the Corporation may purehasd maintain such
insurance for the benefit of any person referreith ®ection 6.02 hereof as the board may from
time to time determine.

6.04 Conflict of Interest- A director who is in any way directly or indatéy interested

in a contract or proposed contract with the Corponashall make the disclosure required by the
Act. Except as provided by the Act, no such direstwll vote on any resolution to approve any
such contract. Subject to the Act, no directorigbaldisqualified by any such office from, or
vacate any such office by reason of, holding afig@br place of profit under the Corporation
or under any corporation in which the Corporatibalsbe a shareholder or by reason of being
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otherwise in any way directly or indirectly inteted or contracting with the Corporation as
vendor, purchaser or otherwise or being concemeahy contract or arrangement made or
proposed to be entered into with the Corporatiowhich the director is in any way directly or
indirectly interested as vendor, purchaser or etlsgr. Subject to compliance with the Act, no
contract or arrangement entered into by or on lhelidhe Corporation in which any director
shall be in any way directly or indirectly interedtshall be voided or voidable and no director
shall be liable to account to the Corporation or ahits members or creditors for any profit
realized by or from any such contract or arrangdrhgmeason of any fiduciary relationship.

6.05 Submission of Contracts or Transactions to Memfwgr8pproval - The board,

in its discretion, may submit any contract, actransaction with the Corporation for approval or
ratification at any annual meeting of the memberat@ny general meeting of the members
called for the purpose of considering the same suoject to the provisions of the Act, any such
contract, act or transaction that shall be appraredtified or confirmed by a resolution passed
by a majority of the votes cast at any such medtingess any different or additional
requirement is imposed by the Act or by the letpatent of the Corporation) shall be as valid
and as binding upon the Corporation and upon alhtembers as though it had been approved,
ratified or confirmed by every member of the Cogimm.
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SECTION SEVEN

MEMBERS

7.01 Members - Subject to the Act and the letters patentjiiteal members shall be
the members as admitted under the previous By-laawrse time of approval of these By-Laws
and of such other persons interested in furtheghegbjects of the Corporation as are admitted
as members by or under the authority of the board.

7.02 Classes of Members There shall be one class of members.

7.03 Qualifications and Rights Any person may be admitted to membership ihsuc
person complies with the requirements of sectioi hereof. Each member shall be entitled to
receive notice of and to attend all meetings of iners and shall be entitled to one vote on any
vote taken at a meeting of members.

7.04 Term of Membership- The interest of a member in the Corporationat
transferable and lapses and ceases to exist ujadm clewhen the member ceases to be a
member by resignation or otherwise in accordantle the by-laws of the Corporation.

7.05 Membership Fees The fees payable by members shall from tintéme be
fixed by resolution of the board. A notice of fiees payable at any time shall be sent to each
member by the secretary promptly before the due. dat

7.06 Resignation- Members may resign at any time by resignatiowriting which
shall be effective upon any date or time on orrdfie execution of the instrument of resignation.
A member shall remain liable for payment of anyeasment or other sum levied or which
became payable by the member to the Corporatian fmriacceptance of such resignation.

7.07 Termination for Non-payment The membership of any member who is in
arrears in payment of membership fees may be tetedrby or under the authority of the board
if such arrears of fees are not paid within a destigd time; and if such arrears are not paid by
such designated time the board may pass a resokithorizing the removal of such member
from the register of members of the Corporation xedeupon such person shall cease to be a
member of the Corporation. Any such member magp@y for membership in the Corporation.

7.08 Removal - Upon thirty days’ notice in writing to a memhsrthe Corporation,

the members may pass a resolution authorizingeitm@val of such member from the register of
members of the Corporation and thereupon such petsall cease to be a member of the
Corporation.
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SECTION EIGHT

MEETINGS OF MEMBERS

8.01 Annual Meetings- The Corporation shall hold an annual meetiignembers

not later than 18 months after its incorporatiod #rereafter not more than 15 months after its
last annual meeting. The annual meeting of mendieab be held at such time in each year and,
subject to section 8.03, at such place as the bwdtte president may from time to time
determine, for the purpose of considering the fomarstatements of the Corporation placed
before the meeting, the report of the Corporatieniditor thereon and the report of the board,
electing directors, appointing auditors and fortifa@saction of such other business as may
properly be brought before the meeting.

8.02 Special Meetings The board shall call a special meeting of merslon written
requisition of one-tenth of the members entitlegdte at the meeting proposed to be held. The
board or the president shall also have power fcacgpbecial meeting of members at any time.

8.03 Place of Meetings Meetings of members shall be held at the lodfack of the
Corporation or elsewhere in the municipality in efhthe registered office is situate or, if the
board shall so determine, at some other place tarfon

8.04 Notice of Meetings- Notice in writing of the time and place of baneeting of
members shall be given in the manner provided oii@eNine not less than 14 days and not
more than 60 days before the date of the meetiegdb director, to the auditor, and to each
member who at the close of business on the day dratety preceding the day on which notice
is given is entered in the register of membershef@orporation. Notice of a meeting of
members called for any purpose other than congidaraf the financial statements and
auditor’s report and board’s report, election aédiors and reappointment of the incumbent
auditor shall state the general nature of the lessito be transacted at it in sufficient detail to
permit the members to form a reasoned judgmenedimer Any notice to members may either
enclose a form of proxy or contain a reminder eftight to appoint a proxy. Notice of an
adjourned meeting of members is not required itithhe and place of the adjourned meeting is
announced at the original meeting.

8.05 Meetings Without Notice- A meeting of members may be held without reotit
any time and place permitted by the Act (a) ith# members entitled to vote thereat are present
in person or duly represented or if those not preserepresented waive notice of or otherwise
consent to such meeting being held, and (b) iftlditors and the directors are present or waive
notice of or otherwise consent to such meetingdpbeld. At such a meeting any business may
be transacted which the Corporation at a meetingeshbers may transact.

8.06 Chair, Secretary and ScrutineersThe chair of any meeting of members shall be
the first mentioned of such of the following offiseas have been appointed and who is present at
the meeting: president, or a vice-president whnsember or represents a member. If no such
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person is present within 15 minutes from the timed for holding the meeting, the persons
present and entitled to vote shall choose oneeaif ttumber to be chair. If the secretary of the
Corporation is absent, the chair shall appoint spareon, who need not be a member , to act as
secretary of the meeting. If desired, one or nsaratineers, who need not be members, may be
appointed by a resolution or by the chair with ¢basent of the meeting.

8.07 Persons Entitled to be PresentThe only persons entitled to be present at a
meeting of members shall be those entitled to theeeat, the directors and auditor of the
Corporation and others who, although not entitteddte, are entitled or required under any
provision of the Act or the letters patent or bysato be present at the meeting. Any other
person may be admitted only on the invitation @f ¢hair of the meeting or with the consent of
the meeting.

8.08 Quorum - The quorum for the transaction of businesgtmeeting of members
shall be Sersons present in person and each entitled tatheteat.

8.09 Right to Vote - Subject to the Act and the letters patenangt meeting of
members every person shall be entitled to vote iwlab the time of the meeting entered in the
books of the Corporation as a member.

8.10 Votes to Govern- Unless the Act, the letters patent or any by-¢d the
Corporation otherwise provide, at any meeting oimbers every question shall be determined
by the majority of the votes duly cast on the qoest

8.11 Show of Hands- Any question at a meeting of members shalldmdd by a
show of hands unless, after a show of hands, atliblreon is required or demanded as
hereinafter provided. Upon a show of hands everggn who is present and entitled to vote
shall have one vote. Whenever a vote by show nd$iahall have been taken upon a question,
unless a ballot thereon is so required or demaralddgclaration by the chair of the meeting that
the vote upon the question has been carried aeddny a particular majority or not carried and
an entry to that effect in the minutes of the nmepeshall be prima facie evidence of the fact
without proof of the number or proportion of thee®recorded in favour of or against any
resolution or other proceeding in respect of the gaestion, and the result of the vote so taken
shall be the decision of the members upon thecuadtion.

8.12 Ballots - On any question proposed for considerationratating of members,

and whether or not a show of hands has been takeedn, the chair may require or any member
may demand a ballot thereon. A ballot so requitedemanded shall be taken in such manner as
the chair shall direct. A demand for a ballot hhaywithdrawn at any time prior to the taking of
the ballot. Upon a ballot each member presenemsgn or represented by proxy and entitled to
vote shall have one vote and the result of theobalall be the decision of the members upon the
said question.
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8.13 Casting Vote- In case of an equality of votes at any meetihignembers either
upon a show of hands or upon a ballot, the chain@imeeting shall not be entitled to an
additional or casting vote.

8.14 Adjournment - The chair at a meeting of members may, withcthresent of the
meeting and subject to such conditions as the ngetay decide, adjourn the meeting from
time to time and from place to place.

8.15 Action in Writing by Members- A resolution in writing signed by all the
members entitled to vote on that resolution at atmg of members is as valid as if it had been
passed at a meeting of the members. Resolutiongting may be signed in counterparts and
resolutions in writing signed by one or more merslzerd transmitted by facsimile to the
secretary of the Corporation shall be deemed wubesigned by such members.
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SECTION NINE

NOTICES

9.01 Method of Giving Notices- Any notice (which term includes any communioati

or document) to be given (which term includes seelivered or served) pursuant to the Act, the
letters patent, the by-laws or otherwise to a mepdieector, committee member, officer or
auditor shall be sufficiently given if deliveredrpenally to the person to whom it is to be given
or if delivered to the last address of such peesorecorded in the books of the Corporation or if
mailed by prepaid ordinary or air mail addressesaid address or if sent to said address by any
means of wire or wireless or any other form of sraitted or recorded communication. A notice
so delivered shall be deemed to have been given wiedelivered personally or at the address
aforesaid; a notice so mailed shall be deemedye haen given two days after it was deposited
in a post office or public letter box; and a notsemt by any means of wire or wireless or any
other form of transmitted or recorded communicasball be deemed to have been given when
transmitted, or delivered to the appropriate comigation company or agency or its
representative for dispatch. The secretary maggh#he address on the Corporation’s books of
any member, director, officer, auditor or membea @bmmittee of the board in accordance with
any information believed to be reliable.

9.02 Computation of Time- In computing the date when notice must be giveder
any provision requiring a specified number of day®tice of any meeting or other event, the
date of giving the notice shall be excluded andddwe of the meeting or other event shall be
included.

9.03 Omissions and Errors The accidental omission to give any noticertg a
member, director, officer or auditor or the noneigt of any notice by any member, director,
officer or auditor or any error in any notice néfeating the substance thereof shall not
invalidate any action taken at any meeting heldyamt to such notice or otherwise founded
thereon.

9.04 Waiver of Notice - Any member (or a duly appointed proxyholdenector,
officer or auditor may waive any notice required#given under any provision of the Act, the
letters patent, the by-laws or otherwise and suaivev, whether given before or after the
meeting or other event of which notice is requit@te given, shall cure any default in giving
such notice.
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SECTION TEN

EFFECTIVE DATE [AND REPEAL]

10.01 Effective date- This by-law shall come into force when confidrgy the
members in accordance with the Act.

10.02 [Repeal. All previous by-laws of the Corporation arerepealed as of the
coming into force of thisby-law. Such repeal shall not affect the previous operation of any
by-law so repealed or affect the validity of any act done or right, privilege, obligation or
liability acquired or incurred under, or the validity of any contract or agreement made
pursuant to, or thevalidity of any letters patent or predecessor charter documents of the
Corporation obtained pursuant to, any such by-law prior toitsrepeal. All officersand
persons acting under any by-law so repealed shall continueto act asif appointed under the
provisions of thisby-law and all resolutions of the members or the board or a committee of
the board with continuing effect passed under any repealed by-law shall continue to be
good and valid to the extent inconsistent with this by-law and until amended or repealed.]

PASSED by the board the day ofe , ¢ .

President

Secretary

CONFIRMED by the members the day of ¢ , « .

Secretary
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