NOVA SCOTIA BUSINESS INCORPORATED

GENERAL BY-LAW (BY-LAW NO. 1)

1. Definitions and Interpretation

1.01  Definitions.

(1) In this by-law, unless there is something in the subject-matter or context inconsistent
therewith,

(a)

(b)

(©)

(d)
(e)

®

(2

(h)

(i)
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“Act” means the Nova Scotia Business Incorporated Act, Chapter 30 of the
Statutes of Nova Scotia, 2000 as amended from time to time and includes the
regulations made or hereafter made pursuant thereto;

“auditor” means the Auditor General of the Province or person designated by
the Auditor General pursuant to the provisions of Section 28 of the Act;

“Board” means the board of directors of the Corporation consisting of the
Deputy Minister of the Department and twelve additional members;

“by-law” means a by-law of the Corporation;

“Chair of the Board”, “President and Chief Executive Officer”, “Chief
Financial Officer”, “Chief Operating Officer”, “Vice-President”, “Secretary”,
“Assistant Secretary” or any other officer means such officer of the
Corporation;

“committee” means a committee appointed pursuant to Article 4 of this
by-law;

“Corporation” means Nova Scotia Business Incorporated, a body corporate,
incorporated by the Act;

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

“Department” means the Department of Economic Development;



R

) “director” means a director of the Corporation;
(k) “employee” means an employee of the Corporation;
D “Holder of the Principal Share” means the person in whose name the Principal

Share is registered, which as of the date of this by-law is the Minister,
pursuant to the provisions of the order of the Governor in Council No. 2001-
153 dated March 30, 2001;

(m) “Minister” means the Minister of Economic Development;
(n) “officer” means an officer of the Corporation;
(0) “person” includes an individual, sole proprietorship, partnership,

unincorporated association, unincorporated syndicate, unincorporated
organization, trust, body corporate, and a natural person in his capacity as
trustee, executor, administrator or other legal representative;

(p) “Principal Share” means the share beneficially owned by Her Majesty the
Queen in right of the Province of Nova Scotia;

(q “Province” means the Province of Nova Scotia;

(r) “strategic plan” means the applicable five-year strategic plan submitted by the
Corporation and approved by the Minister pursuant to the provisions of the
Act.

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

1.03 Headings and Table of Contents. The headings and table of contents in this by-law are
inserted for convenience of reference only and shall not affect the construction or interpretation
of the provisions of this by-law.

2. General

2.01 Registered Office. The registered office of the Corporation shall be at such location in the
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Province as may be determined from time to time by resolution of the directors.

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

2.03  Fiscal Year. The fiscal year end of the Corporation shall be the same as the fiscal year end of
the Province.

2.04  Execution of Instruments. Deeds, transfers, assignments, contracts, obligations, certificates
and other instruments may be signed on behalf of the Corporation by two persons, one of whom
holds the office of Chair of the Board, President and Chief Executive Officer, Chief Financial
Officer, Chief Operating Officer, Vice-President or director and the other of whom holds one
of the said offices or the office of Secretary, Assistant Secretary or any other office created by
by- law or by the Board. In addition, the Board or the said two persons may from time to time
direct the manner in which and the person or persons by whom any particular instrument or
class of instrument may or shall be signed. Any signing officer may affix the corporate seal to
any instrument requiring the same.

2.05 Banking Arrangements. 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.

2.06 Voting Rights in Other Bodies Corporate. The signing officers of the Corporation under
Section 2.04 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 arranging for 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 voting
rights may or shall be exercised.

2.07  Resolutions in Writing.
(1) A resolution in writing, signed by all the directors entitled to vote on that resolution at
a meeting of directors or a committee of directors, is as valid as if it had been passed at

a meeting of directors or such committee of directors.

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

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

4) Where the Holder of the Principal Share also holds all other shares in the capital of the
Corporation, any consent or other instrument in writing by the Holder of the Principal
Share shall be deemed to be a resolution in writing of the only shareholder.

3. Directors
3.01 General. Subject to the Act, the management and control of the affairs of the Corporation is

vested in the Board and the Board may exercise all of the powers of the Corporation with a view
to promoting economic development in the Province through:

(a) business development, retention and expansion;
(b) the establishment of new businesses in the Province; and
(c) trade development and expansion,

in accordance with strategic directions established by the Department and the strategic plan of
the Corporation.

3.02 Consent of the Holder of the Principal Share. In managing the business and affairs of the
Corporation, the directors shall not, unless the prior written consent of the Holder of the
Principal Share is given or waived pursuant to the provisions of the Act, cause the Corporation

to:
(@) distribute any of its property in specie among its shareholders;
(b) amalgamate or merge with one or more other companies;
() continue itself in a jurisdiction other than the Province of Nova Scotia or

change its head office or registered office;

(d) enter into any compromise or arrangement with its creditors or any class of
creditors or its shareholders or any class of its shareholders;

(e) allot or issue shares in its capital stock;
63) borrow money, finance or re-finance the Corporation or give security;
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(2) appoint, remunerate or remove its Chief Executive Officer, its Chief Financial
Officer or its Chief Operating Officer;

(h) declare or pay dividends on the common shares of the Corporation; or

(1) consolidate, convert, subdivide, exchange, cancel or otherwise alter or
reorganize the share capital of the Corporation.

3.03 Election.

(1) The Board as of April 1, 2001 consists of the Deputy Minister of the Department and
the twelve members appointed by order of the Governor in Council dated March 30,
2001 (Order No. 2001-153). When the term of office specified in the said order expires
or any such member appointed by the order ceases to be a member of the Board or is
unable to act prior to the expiration of his or her term of office, the Board may, subject
to the Act, elect a person to fill the vacancy. In filling the vacancy:

(a) the Board shall determine the term of office for the member being elected,
such term not to exceed four years;

(b) the persons appointed pursuant to the order of the Governor in Council dated
March 30, 2001 and any person subsequently elected by the Board shall not
serve for more than two consecutive terms;

() any person elected as a member of the Board must first be approved for
election by the Holder of the Principal Share; and

(d) in determining who should fill any vacancy, the Board shall take into
consideration geography, size of business and business sectors, pursuant to the
provisions of Section 8(6) of the Act.

2) Unless the Holder of the Principal Share and the Board agree to an alternate procedure
with respect to any particular vacancy, the Board shall, prior to the election by the
Board of a person to fill a vacancy, submit to the Holder of the Principal Share a list of
not less than three nominees for the vacancy. Thereafter the Holder of the Principal
Share shall advise the Board of the nominee or nominees approved pursuant to clause

3.03(1)(c).

3) The Board may direct a nominating committee of the Board to perform the Board’s
duties under subsection 3.03(2) and to submit a list of nominees to the Holder of the
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Principal Share without prior reference to the Board.
3.04  Qualification.
(1) The following persons are disqualified from being a director:
(a) a person who is less than nineteen years of age;

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

(©) a person who is not an individual; and
(d) a person who has the status of bankrupt.
2) A director is not required to hold shares issued by the Corporation.
3.05 Ceasing to Hold Office. A director ceases to hold office when
(a) he or she dies or, subject to the Act, he or she resigns;

(b) he or she is removed from office by the Holder of the Principal Share in
accordance with the provisions of Section 8(5) of the Act; or

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

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

(a) the time at which such resignation is received by the Corporation, or
(b) the time specified in the resignation.

3.07 Remuneration. The directors are entitled to receive such remuneration and such reasonable
expenses as may be determined from time to time by the Governor in Council. Where
remuneration is determined on the basis of attending a meeting of the Board, the per diem rate
applies for each day during which there is held one or more meetings of the Board or of a

committee at which minutes are taken and at which a quorum is present or participating.

4. Committees
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4.01 Audit Committee.

(1) The Board shall appoint an audit committee composed of not fewer than three directors,
none of whom shall be officers or employees of the Corporation or of any of its
affiliates. The audit committee shall review the financial statements of the Corporation
before such financial statements are approved by the Board and shall have such other
powers and duties as may from time to time by resolution be assigned to it by the Board.

(2) The auditor is entitled to receive notice of every meeting of the audit committee and, at
the expense of the Corporation, to attend and be heard thereat; and if so requested by
a member of the audit committee, a representative of the auditor shall attend every
meeting of the committee held during the term of office of the auditor.

3) A director or an officer shall forthwith notify the audit committee and the auditor of any
error or misstatement of which he or she become aware in a financial statement that the
auditor or a former auditor has reported on.

4.02  Additional Committees. The directors may appoint from their number one or more additional
committees and may by resolution delegate to any such committee any of the powers of the
directors. Without limiting this general power and without limiting the power to dissolve a
committee and the other powers set out in Section 4.03 of this by-law, the directors shall
initially appoint the following additional committees and determine which of the powers of the
Board will be exercised by the committees hereinafter listed:

(a) Executive Committee
(b) Human Resources/Nomination Committee
(c) Property Management Committee

4.03  Provisions Applicable. The following provisions shall apply to the audit committee, the
committees listed in Section 4.02 and any other committee appointed by the directors:

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

(b) the directors may from time to time by resolution specify which member of a
committee shall be the Chair thereof and, subject to the provisions of Section
4.01 of this by-law, may by resolution modify, dissolve or reconstitute a
committee, and make such regulations with respect to and impose such
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(©)

(d)

(e)

()

€9

(h)

(i)
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restrictions upon the exercise of the powers of a committee as the directors
think expedient;

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

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

business may be transacted at any meeting of a committee where a majority
of the members of the committee is not present if a director who is unable to
be present approves in writing or by telephone or other communications
facilities the business transacted at the meeting;

the members of a committee as such shall be entitled to the same remuneration
for attending a meeting of a committee as they are entitled to for attendance
at a meeting of the Board,

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

the directors shall fill vacancies in a committee by appointment from among
their number; and

meetings of a committee may be convened by the direction of any member
thereof and in the case of the audit committee may be convened by the auditor.

5. Meetings of Directors

5.01 Place of Meetings. Meetings of the Board and of any committee may be held at any place
inside the Province as may be determined by the Board or by the applicable committee.

5.02  Calling of Meetings. A meeting of the Board may be called at any time by the Chair of the
Board or any two of the directors and the Secretary shall cause notice of a meeting of directors
to be given when so directed by any such person or persons.

5.03  Notice of Meetings.
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5.04

5.05

5.06

5.08

9.

(1) Notice of any meeting of the Board specifying the time and, except where the meeting
is to be held as provided for in Section 5.05 of this by-law, the place for the holding of
such meeting shall be given in accordance with the terms of Article 15 to every director
not less than forty-eight hours before the time of the meeting.

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

3) Meetings of the Board may be held at any time without formal notice if all the directors
are present or if all the directors who are not present, in writing or by any form of
transmitted or recorded communication, waive notice or signify their consent to the
meeting being held without formal notice. Notice of any meeting or any irregularity in
any meeting or in the notice thereof may be waived by any director either before or after
such meeting. Attendance of a director at a meeting of the Board is a waiver of notice
of the meeting, except where a director attends a meeting for the express purpose of
objecting to the transaction of any business on the grounds that the meeting is not
lawfully called.

Regular Meetings. The Board may by resolution fix a day or days in any month or months for
the holding of regular meetings at a time and at a place in the Province specified in such
resolution. A copy of any resolution of the Board specifying the time and place for the holding
of regular meetings of the Board shall be sent to each director at least forty-eight hours before
the time of the first of such regular meetings and no other notice shall be required for any of
such regular meetings.

Participation by Telephone or Other Communication Facilities. A meeting of the Board
or of a committee may be held by means of such telephone, electronic or other communication
facilities as permit all persons participating in the meeting to communicate with each other
simultaneously and instantaneously, and a director participating in such a meeting by such
means is deemed to be present in person at that meeting for the purposes of the Act and this
by-law.

Chair of the Board. The Chair of the Board shall chair all of the Board’s meetings provided
that if at any time there is no Chair of the Board or if at any meeting of directors he or she is not
present within five minutes after the time appointed for holding the meeting, the Vice-Chair, if
present at such time, shall chair the meeting. If neither the Chair nor the Vice-Chair is present
at such time, the directors present shall choose one of their number to be Chair of the meeting.

Quorum. Seven directors shall constitute a quorum at any meeting of the directors. A meeting
of the directors at which a quorum is present shall be competent to exercise all or any of the
authorities, powers and discretions for the time being vested in or exercisable by the directors
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generally. If at any time the number of directors falls below seven, the continuing director or
continuing directors may only pass a resolution or resolutions filling vacancies in the Board.

5.09 Voting. All questions arising at any meeting of the Board shall be decided by a majority of
votes. In case of an equality of votes, the Chair of the meeting shall have, in addition to his or
her original vote, a second or casting vote.

5.10  Irregularity in Appointment. All acts done at any meeting of the directors or of a committee
of directors or by any person acting as a director shall, notwithstanding that it is afterwards
discovered that there was some defect in the appointment of the directors or persons so acting,
or that they or any of them were disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a director.

6. Standard of Care of Directors and Officers

6.01 Standard of Care. Every director and officer, 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

(b) exercise the care, diligence and skill that a reasonably prudent person would
exercise in comparable circumstances.

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

7. For the Protection of Directors and Officers

20180/0002/410413v7/8s_d07!.WPD



-11-
7.01 Indemnification by Corporation.

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

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

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

2) Without limiting the generality of subsection 7.01(1), the Corporation may from time
to time enter into agreements pursuant to which the Corporation agrees to indemnify
one or more persons in accordance with the provisions of this Section.

7.02  Insurance. The Corporation may purchase and maintain insurance for the benefit of any person
referred to in Section 7.01 of this by-law as the Board may from time to time determine.

7.03  Director’s Expenses. The directors shall be reimbursed for their reasonable out-of-pocket
expenses incurred in attending meetings of the Board or of any committee of the Board or
otherwise in respect of the performance by them of their duties.

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

8. Interest of Directors and Officers in Contracts

8.01 Disclosure of Interest. A director or officer who,

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

party to a material contract or transaction or proposed material contract or
transaction with the Corporation,

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

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

(a)
(b)

(©

(d)

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

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

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

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

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

(a)

(b)
(©)

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

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

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

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

8.05 Voting by Interested Director. A director referred to in Section 8.01 of this by-law shall not
vote on any resolution to approve the contract or transaction and shall absent himself or herself
from the room where any discussion on the contract or transaction is taking place, unless the
contract or transaction is one for indemnity or insurance pursuant to the provisions of the by-
laws.

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

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

(b) the contract or transaction is neither void nor voidable, by reason only of that
relationship or by reason only that the director is present at or is counted to
determine the presence of a quorum at the meeting of directors or committee
of directors that authorized the contract or transaction,

if the director or officer disclosed his interest in accordance with Sections 8.02, 8.03 or 8.04 of
this by-law, as the case may be, and the contract or transaction was reasonable and fair to the
Corporation at the time it was so approved.

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

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

(b) the nature and extent of the director’s or officer’s interest in the contract or
transaction are disclosed in reasonable detail in the notice calling the meeting.

9. Members and Public Employees Disclosure Act

9.01 Application of Certain Provisions. Every member of the Board and every officer of the
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Corporation shall be deemed to be a public employee for the purposes of Section 23 of the
Members and Public Employees Disclosure Act, which reads as follows:

(1) It is a conflict of interest for a public employee to act contrary to this Section.

2) No public employee shall use information acquired in the execution of the office of the
public employee that is not available to the general public in order to obtain a personal
benefit.

3) Where a public employee is at a meeting at which consideration of a decision arises in
the execution of the office of the public employee and where the public employee
knows or ought to know that the decision could result in the public employee receiving

a personal benefit, the public employee shall:

(a) inform the meeting that the decision could result in a personal benefit to the
public employee and the general nature of that benefit;

(b) withdraw from the meeting; and
(c) refrain from participating in or influencing the decision.

4) In this Section, “personal benefit” does not include a benefit that:

(@) is of general public application;

(b) affects a public employee as one of a broad class of persons;

(o) concerns the remuneration, allowances and benefits of a public employee;
(d) 1s so remote or insignificant in its nature that it cannot reasonably be regarded

as likely to influence the public employee.
10. Conflicts - General

10.01 General. Whether or not a director or officer considers it necessary to disclose an interest
pursuant to the provisions of Articles 8 and 9, each director and officer is encouraged to review
with the Secretary or other person appointed by the directors for this purpose any situation
involving the personal interest or activities of the director or officer which might be considered
to influence or appear to influence the exercise of independent judgment in the performance of
the duty of the director or officer to the Corporation. Whenever there is any doubt as to whether
any actual or proposed personal interest or activity will influence or appear to influence the
exercise of independent judgment, the director or officer is to be encouraged to disclose the
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matter and to refrain from participating in any discussions on any relevant issue and refraining
from voting on such issue.

11. Disclosure of Personal Interests to Secretary

11.01 List of Directorships and Business Interests. Within 90 days following his or her
appointment to the Board, each director shall file with the Secretary of the Corporation a list of
all of his or her directorships and, in addition, shall file with the Secretary a list of significant
business interests and the nature of those interests.

11.02 Review of List. Every director shall, upon receipt of a request from the Secretary and, in any
event at least annually review and re-file the list filed pursuant to Section 11.01 of this by-law
after having made such changes therein as may be necessary to make such list accurate and
complete at the date of refiling.

11.03 Refrain from Voting. Whenever a transaction is under consideration by the Board or a
committee of the Board involving a company in which a director holds a directorship or in
which a director has a material interest, the director shall disclose the interest, shall absent
himself or herself from any discussion on the transaction and shall refrain from voting on any
motion in connection with the transaction.

11.04 Withholding of Information from Directors. The Secretary shall review a list of all matters
to be presented to the Board and its committees and whenever the Secretary determines that a
director may have a conflict of interest with respect to such matter by reason of holding a
directorship or having a material interest, the Secretary may order that any confidential
information in connection with the transaction be withheld from such director and may exclude
references to the transaction from the copy of minutes provided to the director. If such director
objects to the withholding, he or she may appeal to the executive committee or to the Board to
have the decision of the Secretary varied or reversed. Whenever a director becomes aware that
a matter is to be under consideration by the Board or a committee thereof in which the director
has a conflict of interest, the director shall request the Secretary to take steps to withhold from
the director confidential information relating to the matter.

12. Officers

12.01 Appointment of Certain Officers Subject to Consent. The Board may from time to time by
resolution appoint a President and Chief Executive Officer, a Chief Financial Officer and a
Chief Operating Officer, but such power to appoint, remunerate or remove from office any such
person shall be subject to the prior written consent (or waiver of the requirement to provide
consent) being given by the Holder of the Principal Share pursuant to Section 16 of the Act.
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12.04

12.05

12.06

12.07

12.08

12.09
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Appointment of Chair. Following the expiration of the term of the Chair designated by order
of the Governor in Council to be the Chair of the first Board, the Board shall elect a member of
the Board to act as Chair. In addition, the Board may from time to time by resolution appoint
one of its members to act as Vice-Chair.

Appointment of Other Officers. In addition to the officers referred to in Sections 12.01 and
12.02 of this by-law, the Board shall from time to time by resolution appoint a Secretary and
such other officers as the Board determines to be necessary or advisable in the interests of the
Corporation which officers shall, subject to the Act, have such authority and perform such duties
as may from time to time be prescribed by resolution of the Board. None of the said officers
other than the Chair and Vice-Chair shall be a member of the Board. Any person may hold two
or more offices of the Corporation.

Remuneration and Removal of Officers. Subject to the Act and the provisions of Section
12.01 of this by-law, the remuneration of all officers shall be determined from time to time by
the Board and all officers shall be subject to removal by resolution of the Board at any time.

Duties of Officers May be Delegated. In case of the absence or inability to act of any officer
of the Corporation, or for any other reason that the Board may deem sufficient, the Board may
delegate the powers of such officer to any other officer or to any director for the time being.

Chair. The Chair shall, if present, preside at all meetings of directors. He or she shall sign all
instruments which require his or her signature and shall perform all duties incident to the office,
and shall have such other powers and perform such other duties as may from time to time be
prescribed by resolution of the Board.

Vice-Chair. The Vice-Chair, if one has been appointed by the Board, shall, if present, preside
at all meetings of directors where the Chair is not present. The Vice-Chair shall have such other
powers and perform such other duties as may from time to time be prescribed by resolution of
the Board.

President and Chief Executive Officer. The President and Chief Executive Officer (the
“CEQ”) shall exercise general supervision over the business and affairs of the Corporation. He
or she shall sign such contracts, documents or instruments in writing as require the signature of
the CEO and shall have such other powers and shall perform such other duties as may from time
to time be assigned to him or her by resolution of the Board or as are incident to his or her
office.

Secretary. The Secretary shall give, or cause to be given, all notices required to be given to
shareholders, directors, auditors and members of any committee. He or she shall enter or cause
to be entered in the books kept for that purpose minutes of all proceedings at meetings of
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directors and of shareholders. He or she shall be the custodian of the seal of the Corporation and
of all books, papers, records, documents and other instruments belonging to the Corporation.
The Secretary shall have such other authority and perform such other duties as may from time
to time be prescribed by resolution of the Board. The Secretary shall also maintain the list of
directorships and personal interests of the directors and perform those duties and responsibilities
set out on Article 11 of this by-law.

12.10 Other Officers.
duties indicated,

(a)

(b)

(©)

(d)
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If the Board appoints the officers hereinafter listed, they shall perform the
subject to any resolution or direction given by the Board from time to time:

Vice-President. During the CEO’s absence or inability or refusal to act, the
CEOQO’s duties may be performed and his or her powers may be exercised by
the Vice-President, or if there are more than one, by the Vice-Presidents in
order of seniority or designation (as determined by the Board), unless the
directors by resolution assign all or any of the duties and powers of the CEO
to some other person. A Vice-President shall also have such other authority
and perform such other duties as may from time to time be prescribed by
resolution of the Board;

Chief Financial Officer. The Chief Financial Officer (the “CFO”) shall have
the care and custody of all the funds and securities of the Corporation and
shall deposit the same in the name of the Corporation in such bank or banks
or with such depositary or depositaries as the Board may by resolution direct.
The CFO shall at all reasonable times exhibit his or her books and accounts
to any director upon application at the office of the Corporation during
business hours. The CFO shall sign or countersign such instruments as require
the signature of the CFO and shall perform all duties incident to the office of
the CFO or that are properly required of the CFO by resolution of the Board.
The CFO shall also have such other authority and perform such other duties
as may from time to time be prescribed by resolution of the Board,

Chief Operating Officer. The Chief Operating Officer (the “COQO”) shall
have responsibility for the day-to-day operations of the Corporation in
accordance with the policies and directions given to the COO from time to
time by the CEO and by the Board and shall have such other authority and
perform such other duties as may from time to time be prescribed by
resolution of the Board;

Assistant Secretary. During the Secretary’s absence or inability or refusal to
act, the Assistant Secretary shall perform all the duties of the Secretary. The
Assistant Secretary shall also have such other authority and perform such
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other duties as may from time to time be prescribed by resolution of the Board.

12.11 Delegation of Board Powers. In accordance with the by-laws and subject to the provisions of
the Act, the Board may from time to time by resolution delegate to any officer or officers power
to manage the business and affairs of the Corporation.

12.12 Vacancies. If any office of the Corporation shall for any reason be or become vacant, the
directors by resolution may appoint a person to fill such vacancy, subject to the Act and Section
12.01 of this by-law.

12.13 Variation of Powers and Duties. Notwithstanding the foregoing, the Board may from time
to time and subject to the provisions of the Act, add to or limit the powers and duties of an
office or of an officer occupying any office.

13. Shareholders

13.01 Meetings of Shareholders. As of the date of the approval of this by-law, the Holder of the
Principal Share is the Minister and all other shares in the capital of the Corporation are held by
the Minister. If the directors are notified that there will be additional shareholders, either by
reason of a transfer of any shares by the Minister or by reason of a change in the capital of the
Corporation, the directors shall pass a further by-law dealing with meetings of shareholders,
payment of dividends and such other matters as they may consider to be necessary or
appropriate, such by-law to be subject to the approval of an order of the Governor in Council.

14. Corporate Records and Reports

14.01 Books and Records. The Corporation shall prepare and maintain adequate accounting records
and records containing minutes of meetings and resolutions of the directors and any committee.
These records shall be kept at the registered office of the Corporation and shall be open to
examination by any director during normal business hours. The system of accounting and the
books and records of the Corporation are subject to the approval of the Minister of Finance of
the Province and to audit by the auditor.

14.02 Delivery of Financial Statements to the Minister of Economic Development. As required
by the Act, the Corporation shall prepare and submit to the Minister no later than June 30 in
each year financial statements which shall set forth, as a minimum, the assets and liabilities of
the Corporation, the receipts and expenditures of the Corporation for the previous fiscal year,
together with a report concerning the work of the Corporation during the previous fiscal year.

14.03 Additional Reports to the Minister of Economic Development. The Corporation shall
provide to the Minister the additional reports, strategic plans and other reports required under
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the provisions of the Act from time to time. As of the date of the passing of this by-law, the
following is a summary of the required reports, together with the section references to the Act:

(a) On an annual basis, a report, in conjunction with the Department of Economic
Development and other stakeholders, assessing the Province’s economic
development competitiveness as measured against other jurisdictions to
identify and regularly re-evaluate the Province’s economic development
strengths and weaknesses (Section 29(2));

(b) On or before September 30, 2001, a five-year strategic plan for the operation
of the Corporation, for approval by the Minister, including estimates of
budgetary requirements and a detailed business plan for the fiscal year 2002-
03 (Section 30);

(c) On or before September 30, 2002, and annually thereafter as required by the
Minister, a detailed business plan for the following fiscal year, including
estimates of budgetary requirements, for approval by the Minister (Section
31); and

(d) Within six (6) months after the end of the 2005 fiscal year, and every five (5)
years thereafter,

(1)  adetailed evaluation of the Corporation’s activities compared against
previous five-year strategic plan, including any recommendations for
modifications to the mandate of the Corporation; and

(i1)  afive-year strategic plan for the continued operation of the Corporation
(Section 32).
15.  Notices

15.01 Method of Notice. A notice (including any communication or document) shall be sufficiently
given, delivered or served by the Corporation upon a director, officer or auditor by personal
delivery at such person’s last known address or by prepaid mail, facsimile, e-mail or other
electronic means of communication addressed to such person at such address.

15.02 Deemed Delivery of Notice. Any notice sent by mail shall be deemed to be given, delivered
or served on the earlier of actual receipt and the second business day following that upon which
it is mailed, and in proving such service it shall be sufficient to prove that the notice was
properly addressed and mailed with the postage paid thereon. Any notice given by electronic
means of communication shall be deemed to be given when entered into the appropriate
transmitting device for transmission. A certificate in writing signed on behalf of the
Corporation that the notice was so addressed and mailed or transmitted shall be conclusive
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evidence thereof.

15.03 Accidental Failure to Provide Notice. The accidental omission to give any notice to any
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 thereof shall not
invalidate any action taken at any meeting held pursuant to such notice or otherwise founded
thereon.

16. Approval of Governor in Council

16.01 Approval of the Governor in Council. The foregoing by-law is passed by the directors of the
Corporation and is subject to the approval by order of the Governor in Council of the Province.
The directors may at any time amend the by-law but any such amendment shall take effect only

upon the receipt of the approval to the amendment by further order of the Governor in Council.

PASSED AND MADE the 30™ day of May, 2001.

Chair

Secretary
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