THE LION ELECTRIC COMPANY
BY-LAW NO. 2021-1

ARTICLE 1
INTERPRETATION
1.1

Definitions.
As used in this by-law, the following terms and expressions have the following meanings:
"Act" means the Business Corporations Act (Québec) and the regulations under it, as
amended, re-enacted or replaced from time to time.
"applicable securities laws" means (i) the applicable securities legislation of each relevant
province of Canada, as amended from time to time, the written rules, regulations and forms
made or promulgated under any such statute and the published national instruments,
multilateral instruments, policies, bulletins and notices of the securities commissions and
similar regulatory authorities of each province of Canada and (ii) the applicable United States
federal and state securities laws, including without limitation, the United States Securities Act
of 1933, as amended (the “U.S. Securities Act”), the United States Securities Exchange Act
of 1934, as amended (the “Exchange Act”), and the rules and regulations promulgated
thereunder.
"Authorized Signatory" has the meaning specified in Section 2.2.
"Board" means the board of directors of the Corporation, and "director" means a member of
the Board.
"Corporation" means The Lion Electric Company.
"meeting of shareholders" means an annual meeting of shareholders or a special meeting
of shareholders.
"person" is to be interpreted broadly and includes an individual, partnership, corporation,
company, trust, unincorporated association, joint venture or other entity or governmental or
regulatory entity, and pronouns are to have a similarly extended meaning.
"public announcement" means disclosure in a press release reported by a national news
service in the United States or Canada, or in a document publicly filed by the Corporation
under its profile on EDGAR at www.sec.gov or on SEDAR at www.sedar.com, or any system
that is a replacement or successor thereto.
"Recorded Address" means (i) in the case of a shareholder, the shareholder's latest address
as shown in the records of the Corporation, (ii) in the case of shareholders holding shares
jointly, the address appearing in the records of the Corporation in respect of the joint holding
or, if there is more than one address in respect of the joint holding, the first address that
appears, and, (iii) in the case of a director, officer or auditor, the person's latest address as
shown in the records of the Corporation or, if applicable, in the last notice filed in the
enterprise register pursuant to the Act respecting the legal publicity of enterprises (Québec),
whichever is the most recent.
"show of hands" means, in connection with a meeting, a show of hands by persons present
and entitled to vote at the meeting, the functional equivalent of a show of hands by

-2-

telephonic, electronic or other means of communication and any combination of such
methods.
Terms and expressions used in this by-law which are defined in the Act have the meanings
respectively given to them in the Act unless defined otherwise herein.
1.2

Construction.

The division of this by-law into Articles and other subdivisions and the insertion of headings
are for convenient reference only and do not affect its interpretation.
1.3

Gender and Number.

Any reference to, or use of, gender in this by-law includes all genders. Words importing only
the singular number include the plural and vice versa.
1.4

Precedence.

This by-law is subject to, and should be read in conjunction with, the Act and the articles. If
there is any conflict or inconsistency between any provision of the Act or the articles and any
provision of this by-law, the provision of the Act or the articles will govern.

ARTICLE 2
BUSINESS OF THE CORPORATION
2.1

Fiscal Year.

The fiscal year of the Corporation ends on December 31 st or such date of each year as the
Board determines from time to time.
2.2

Signing of Documents and Voting Rights.

Contracts, documents and instruments may be signed on behalf of the Corporation manually,
by facsimile, or by electronic means by (i) any by any director or officer of the Corporation (unless
otherwise determined by the Board) or (ii) any other person authorized by the Board from time to
time. Each person referred to in (i) and (ii) is an "Authorized Signatory".
Voting rights for securities held by the Corporation may be exercised on behalf of the
Corporation by any one Authorized Signatory.
As used in this Section, the phrase "contracts, documents and instruments" means any
and all kinds of contracts, documents and instruments in written, facsimile or electronic form,
including cheques, drafts, orders, guarantees, notes, acceptances and bills of exchange, deeds,
mortgages, hypothecs, charges, conveyances, transfers, assignments, powers of attorney,
agreements, proxies, releases, receipts, discharges and certificates, and all other paper, facsimile or
electronic writings.

ARTICLE 3
DIRECTORS
3.1

Number.

Subject to the requirements of the Act applicable to reporting issuers, the number of directors
of the Corporation when a minimum number and a maximum number are specified in the articles is,
at any time, the number of directors holding office immediately following the most recent election or
appointment of directors, whether by the shareholders at a meeting of the shareholders, or by the
Board pursuant to the Act.
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No decrease in the number of directors will shorten the term of an incumbent director.
3.2

Election and Term of Office.

The directors are elected at the annual meeting of shareholders by a majority of the votes
cast. The vote for the election of directors is by show of hands, unless a ballot is requested by a
shareholder present and entitled to vote at the meeting.
The term of office of a director starts on the date of the meeting of shareholders at which he
or she is elected or on such other date as the shareholders determine. Each director remains in office
for a term not exceeding three years or until a successor is elected, unless his or her mandate
otherwise ends before the completion of his or her term. A director not elected for an expressly stated
term ceases to hold office at the close of the first annual meeting of shareholders following his or her
election. A director whose mandate has expired is eligible for another term.
All steps taken by a meeting of the directors or by any person acting as a director, until their
successors have been duly elected or appointed, shall, notwithstanding that it is subsequently
discovered that there was some defect in the election of the directors or of such person acting as a
director or that any one of them was disqualified, be as valid as if the directors or such other person,
as the case may be, had been duly elected and were qualified to be directors of the Corporation.
3.3

Remuneration

The Board determines the remuneration of the directors from time to time, by resolution. The
directors are also entitled to be reimbursed for travel costs and reasonable expenses incurred in the
performance of their duties.
3.4

Calling and Place of Meetings.

The chair of the Board, the chief executive officer or the president (if the chair of the Board is
unavailable), or the majority of directors then in office, may at any time call a meeting of directors, to
be held at the time and place the person or persons calling the meeting determine. The secretary
shall cause notice of a meeting of directors to be given when so directed by such person or persons.
Meetings of directors may be held at any place in or outside Canada.
3.5

Notice of Meeting.

Notice of the time and place for the holding of any meeting of directors will be given to each
director not less than 48 hours before the time when the meeting is to be held, provided that meetings
of directors may be held at any time without notice if all the directors have waived notice.
If a quorum of directors, as defined in Section 3.7 below, is present, a meeting of directors
may be held, without notice, immediately following the annual meeting of shareholders.
A notice of a meeting of directors need not specify the purpose of, or the business to be
transacted at, the meeting; it must, however, specify the time and place of the meeting, and where
applicable, any matter to be dealt with at the meeting that relates to powers the Board may not
delegate.
A notice of meeting must be sent to each director, at his or her last known civic or electronic
address, by any means providing proof of its sending.
In all cases in which the chair of the Board, the vice-chair of the Board, if any, the president
and chief executive officer or the majority of the directors in office consider, in their discretion, that it is
urgent to call a meeting of the directors, they may cause a notice of such meeting to be given by any
means which they deem sufficient at least two (2) hours before the meeting is to be held, and such
notice shall be sufficient for such meeting.
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3.6

Waiver.

A director may waive notice of a meeting of directors, any irregularity in a notice of meeting of
directors or any other irregularity in the calling or holding of a meeting of directors. Such waiver must
be given in writing and may be given at any time either before or after the meeting to which it relates.
Waiver of notice of a meeting of directors cures any irregularity in the notice or in its timeliness, and
any failure to give the notice.
Attendance of a director at a meeting of directors constitutes waiver of notice of the meeting,
except when such director attends a meeting for the sole purpose of objecting to the holding of the
meeting and the transaction of any business on the grounds that it was not lawfully called.
3.7

Quorum.

Unless otherwise provided in a resolution of the Board as provided in the Act, a majority of
the directors then in office constitutes a quorum at any meeting of directors. A quorum of directors
may exercise all the powers of the directors despite any vacancy among the Board.
3.8

Chair and Secretary.

The chair of any meeting of directors is the first mentioned of the following who is a director
and is present at the meeting: (i) the chair of the Board; (ii) the vice-chair of the Board, if any, and (iii)
if no such person is present at the meeting, the participating director designated to act as chair by the
other directors present at the meeting.
The secretary will act as secretary at meetings of directors. If a secretary has not been
appointed or the secretary is absent, the chair of the meeting shall designate a person, who need not
be a director, to act as secretary for the meeting.
3.9

Votes to Govern.

Any question at a meeting of directors will be decided by a majority of the votes cast on the
question at the meeting. Each director is entitled to one vote. In case of an equality of votes, whether
the vote is by show of hands or ballot, the chair of the meeting will not be entitled to a second or
casting vote.
Voting shall be carried out by a show of hands, or at the request of a director, by secret
ballot. A vote by secret ballot may be requested before or after a vote by show of hands. If voting is
by secret ballot, the secretary will act as scrutineer and review and tally the ballots.
3.10

Dissent.

A director who is present at a meeting of the Board or a committee of the Board is deemed to
have consented to any resolution passed at the meeting unless:
(1)

the director's dissent has been entered in the minutes;

(2)

the director sends a written dissent to the secretary of the meeting before the meeting is
adjourned; or

(3)

the director delivers a written dissent to the chair of the Board, sends it to the chair by any
means providing proof of the date of receipt or delivers it to the head office of the Corporation
immediately after the meeting is adjourned.
A director is not entitled to dissent after voting for or consenting to a resolution.
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3.11

Dissent of an Absent Director.

A director who was not present at a meeting at which a resolution was passed is deemed to
have consented to the resolution unless the director records his or her dissent in accordance with the
Act within seven (7) days after becoming aware of the resolution.
3.12

Adjournment.

The chair of any meeting of the directors may, with the consent of the majority of those
directors who are present at the meeting, adjourn the meeting to a fixed time and place. No notice of
the time and place for the continuance of the adjourned meeting need be given to any director in such
a case.
An adjourned meeting is duly constituted if held in accordance with the terms of the
adjournment and a quorum is present at the adjourned meeting. The directors who formed the
quorum at the original meeting are not required to form the quorum at the adjourned meeting.
3.13

Electronic Meetings.

If all the directors consent thereto generally or in respect of a particular meeting, a director
may participate in a meeting of directors by means of equipment enabling all participants to
communicate directly with one another. A director participating in a meeting by such means is
deemed to be present at the meeting. Any consent is effective whether given before or after the
meeting to which it relates and may be given in respect of all meetings of the directors.
3.14

Resolution in lieu of Meeting.

A resolution in writing, signed by all the directors entitled to vote on that resolution, has the
same force as if it had been passed at a meeting of the directors. A copy of the resolution must be
kept with the minutes of the meetings of the directors.
A resolution in writing that is signed electronically by the directors is as legally valid as if it
were signed by written signature.
3.15

Record Date.

The Board may fix, in conformity with the Act and applicable securities laws, a date as the
record date for the purpose of determining the shareholders entitled to receive notice of a meeting of
shareholders, receive payment of a dividend, participate in a liquidation or distribution and vote at a
meeting of shareholders or for any other purpose. Only those registered shareholders on the record
date thus fixed are entitled to receive notice of a meeting of shareholders, receive payment of a
dividend, participate in a liquidation or distribution or vote at a meeting of shareholders or for any
other purpose, as the case may be, notwithstanding any transfer of shares recorded in the securities
register of the Corporation after the record date.

ARTICLE 4
COMMITTEES
4.1

Committees of Directors.

The Board may appoint one or more committees made up of directors. The number of
directors of any committee of the Board shall be the number set out in the resolution appointing the
committee. A committee of the Board exercises the powers delegated to it by the Board. The Board
may delegate to such committees any of the powers of the directors, except those powers that under
the Act the directors may not delegate.
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4.2

Proceedings.

Unless otherwise determined by the Board, each committee of directors may make, amend or
repeal rules and procedures to regulate its meetings including: (i) fixing the quorum, provided it is not
less than a majority of the members of the committee; (ii) procedures for calling meetings;
(iii) requirements for providing notice of meetings; (iv) selecting a chair for a meeting; and
(v) determining whether the chair will have a deciding vote in the event there is an equality of votes
cast on a question.
Subject to any such rules or procedures established to regulate its meetings, Sections 3.1
to 3.14 hereof apply to any committee of directors, with such changes as are necessary.
4.3

Cessation of office.

A director may resign from a committee of the Board at any time. The resignation of a director
becomes effective at the time the director's written resignation is received by the Corporation, or at
the time specified in the resignation, whichever is later. The reason for the resignation is not required
to be given.
The Board may, by resolution, replace a member of a committee of the Board.
4.4

Vacancy.
The Board may fill any vacancy on a committee of the Board.

4.5

Remuneration.

The directors sitting on a committee of the Board may, as such, receive the remuneration set
by resolution of the Board.

ARTICLE 5
OFFICERS
5.1

Appointment.

The Board may appoint officers of the Corporation, which may include any of the following: a
chair of the Board, a president, one or more vice-presidents, a chief executive officer, a chief
operating officer, a chief financial officer, a secretary, and one or more assistants to any of the
appointed officers. The same person may hold more than one position as officer. None of them need
be a director or shareholder of the Corporation, except for the chair of the Board who must be a
director.
5.2

Cessation of Office.

An officer may resign at any time. The resignation of an officer takes effect on the date the
Corporation receives the written notice he or she gives or on the later date indicated therein.
The Board or the chief executive officer may remove an officer from office at any time, with or
without cause. Such removal is without prejudice to the officer's rights, if any, under any contract or
laws governing his or her employment. However, the removal of the president, the chair of the Board,
the chief executive officer, the chief operating officer, or the chief financial officer regardless of their
title, as their appointment, is the responsibility of the Board.
5.3

Vacancy
The Board may fill any vacancy in an office at any time.
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5.4

Powers of Officers.

An officer exercises the powers attached to his or her position. He or she also exercises all
the powers which the Board can delegate to him or her. In the event an officer is unable to act, the
powers of such officer are exercised by any other person designated by the Board.

ARTICLE 6
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS
6.1

Indemnity.

In accordance with the Act, the Corporation shall indemnify (i) any director or officer of the
Corporation and any former director or officer of the Corporation, (ii) any mandatary of the
Corporation, and (iii) any other person who acts or acted at the Corporation's request as a director or
officer of another group against all costs, charges and expenses reasonably incurred in the exercise
of their functions, including an amount paid to settle an action or satisfy a judgment, or arising from
any investigative or other proceeding in which the person is involved because of that association with
the Corporation or other entity. The Corporation shall also advance moneys to such a director, officer
or other person for the costs, charges and expenses of such a proceeding in accordance with the Act.
The Corporation is authorized to sign agreements in favour of any of the foregoing persons
evidencing the terms of this indemnity. Nothing in this by-law limits the right of any person entitled to
indemnity to claim indemnity apart from the provisions of this by-law.
6.2

Limits on Indemnity.

The Corporation may not indemnify or advance moneys to a person described in Section 6.1
in the event that a court or any other competent authority judges that the conditions for
indemnification set out in the Act are not fulfilled or determines that such person has committed an
intentional or gross fault.
6.3

Liability Insurance.

The Corporation must purchase and maintain insurance for the benefit of its directors, officers
and other mandataries against any liability they may incur as such or in their capacity as directors,
officers or mandataries of another group, if they act or acted in that capacity at the Corporation's
request. Notwithstanding the foregoing, the Corporation may, as an alternative or in addition to
purchasing and maintaining an insurance policy, implement and maintain a valid and irrevocable trust
that provides substantially similar coverage as would a policy of insurance contemplated by this
Section, as may be approved by the Board.

ARTICLE 7
SHAREHOLDERS
7.1

General.

The Corporation must hold an annual meeting of shareholders; it may hold one or more
special meetings of shareholders as needed. An annual meeting must be held not later than fifteen
(15) months after the last preceding annual meeting of shareholders.
7.2

Calling and Place of Meetings.

The Board has the power to call annual and special meetings of shareholders, to be held on
the date and at the time and place it determines; however, such a meeting of shareholders may be
held at a place outside the province of Québec if the articles so allow.
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7.3

Notice of Meeting.

Subject to the Securities Act (Québec) and applicable securities laws, the notice of a meeting
of shareholders must be sent to each shareholder entitled to vote at the meeting and to each director.
The time period to provide notice of a meeting of shareholders is not less than 21 days and not more
than 60 days before the meeting.
The notice of meeting is sent to those shareholders entered in the securities register of the
Corporation on the record date.
A certificate from the secretary or any other duly authorized officer of the Corporation in office
at the time of the preparation of such certificate, or any officer, transfer agent, or share transfer
registrar of the Corporation, constitutes proof of the sending of the notice of meeting and shall be
binding upon each person entitled to receive the notice of meeting.
Irregularities in the notice of meeting or in the sending thereof do not affect the validity of the
meeting. Similarly, the unintentional failure to send a notice of meeting to a person entitled to it, or the
failure to receive it by a person entitled to the notice, does not invalidate the resolutions passed at the
meeting. In addition, the unintentional failure to include a matter to be discussed at the meeting in the
notice does not prevent the meeting from discussing such business, unless the interests of a
shareholder or director are or could be affected thereby.
7.4

Waiver.

A shareholder or director may waive notice of a meeting of shareholders. Such waiver may
be given in any manner and at any time either before or after the meeting to which it relates. Waiver
of notice of a meeting of shareholders cures any irregularity in the notice or in its timeliness, and any
failure to give the notice.
Attendance by a shareholder or director at a meeting of shareholders constitutes waiver of
notice of the meeting, except when such person attends the meeting for the sole purpose of objecting
to the holding of the meeting on the grounds that it was not lawfully called or held.
7.5

Persons Entitled to be Present.

The only persons entitled to be present at a meeting of shareholders are those persons
entitled to vote at the meeting, the directors, the auditor, if any and if called upon to attend, and others
who, although not entitled to vote, are entitled or required under any provision of the Act, the articles,
or the by-laws to be present at the meeting. Any other person may be admitted with the consent of
the chair of the meeting or, if any of the persons present who are entitled to vote at the meeting
request a vote on such matter, with the consent of such persons.
If a director or a shareholder entitled to vote at a meeting of shareholders gives written notice
not less than 10 days before the meeting to the auditor or a former auditor of the Corporation, the
auditor or former auditor attends the meeting at the Corporation's expense and answers any question
relating to its duties as auditor.
7.6

Quorum.

A quorum of shareholders is present at a meeting of shareholders if, at the opening of the
meeting, two persons representing at least twenty-five per cent (25%) of the shares that carry the
right to vote at the meeting are present in person or represented by proxy.
The actions taken by holders of the majority of shares so represented, which entitle their
holders to vote, are considered as actions taken by all shareholders, unless the vote or consent of
holders of a greater number of shares is required or prescribed by the applicable legislation, the
articles or the by-laws.
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7.7

Proxies.

A proxy must comply with the applicable requirements of the Act and other applicable law
and must be in such form as the Board may approve from time to time or such other form as may be
acceptable to the chair of the meeting at which it is to be used.
A proxy will be acted on only if it is deposited with the Corporation or its agent prior to the
time specified in the notice calling the meeting at which the proxy is to be used, or, if it is deposited
with the secretary, the scrutineer for the meeting or the chair of the meeting prior to the time of voting.
Unless otherwise indicated, a proxy may be revoked at any time and lapses one year after the date it
is given.
The Board may, by resolution, fix the latest date and time for delivery of proxies to the
Corporation or to its agent and indicate such date and time in the notice of meeting, which date and
time, as provided above, shall not be more than 48 hours before the date of the meeting or any
adjournment thereof.
7.8

Chair, Secretary and Scrutineers.

The chair of any meeting of shareholders is the first mentioned of the following persons who
is present at the meeting: (i) the chair of the Board; (ii) the vice-chair of the Board, if any; (iii) the
president, (iv) the chief executive officer and (v) any other person that may be designated by the
Board from time to time.
The secretary will act as secretary at meetings of shareholders. If a secretary has not been
appointed or the secretary is absent, the chair of the meeting shall designate a person, who need not
be a shareholder, to act as secretary of the meeting.
The chair of the meeting may appoint one or more persons, who need not be shareholders,
to act as scrutineers at any meeting of shareholders and, in that capacity, to report to the chair such
information as to attendance, representation, voting and other matters at such meeting as the chair of
the meeting directs.
7.9

Procedure.

The chair of a meeting of shareholders will conduct the meeting and determine the procedure
to be followed at the meeting. The chair's decision on all matters or things, including the validity or
invalidity of a form of proxy or other instrument appointing a proxy, will be conclusive and binding
upon the meeting of shareholders.
7.10

Manner of Voting.

Subject to the Act, any question at a meeting of shareholders will be decided by a show of
hands, unless a ballot on the question is required or demanded. Subject to the Act, the chair of the
meeting may require, or any shareholder who is present and entitled to vote may demand, a ballot on
any question at a meeting of shareholders. The requirement or demand for a ballot may be made
either before or after any vote on the question by a show of hands. A ballot will be taken in the
manner the chair of the meeting directs. A requirement or demand for a ballot may be withdrawn at
any time prior to the taking of the ballot. The result of such ballot will determine the decision of the
shareholders upon the question.
In the case of a vote by a show of hands, each person present who is entitled to vote has one
vote. If a ballot is taken, each person present who is entitled to vote has the number of votes that are
attached to the shares which such person is entitled to vote at the meeting.
A proxyholder has the same rights as the shareholder represented to vote at the meeting. A
proxyholder who has conflicting instructions from more than one shareholder may not, however, vote
by show of hands.

-10-

7.11

Electronic Meetings.

Meetings of shareholders may be held solely by means of equipment enabling all participants
to communicate directly with one another. Any person entitled to attend a meeting of shareholders
who participates by such means is deemed for purposes of the Act to be present at the meeting. The
Board may establish procedures regarding the holding of meetings of shareholders by such means.
Any shareholder participating in a meeting of shareholders by means of equipment enabling
all participants to communicate directly with one another may vote by any means enabling votes to be
cast in a way that allows them to be verified afterwards, whether the vote is by a functional equivalent
of a show of hands or by ballot, and protects the secrecy of the vote when a ballot has been
requested.
7.12

Votes to Govern.

Any question at a meeting of shareholders will be decided by a majority of the votes cast on
the question unless the Act, the articles, the by-laws, applicable securities laws or stock exchange
rules require otherwise. In case of an equality of votes, whether the vote is by a show of hands or by
a ballot, the chair of the meeting is not entitled to a second or casting vote.
The Corporation shall keep at its head office the ballots cast and the proxies presented at a
meeting of shareholders for at least three months after the meeting.
7.13

Adjournment.

The chair of a meeting of shareholders may, with the consent of the persons present who are
entitled to vote at the meeting, adjourn the meeting to a fixed time and place, subject to such
conditions as such persons may decide and to the relevant provisions of the Act for the giving of
notice.
An adjourned meeting is duly constituted if held in accordance with the terms of the
adjournment and a quorum is present at the adjourned meeting. Any business which might have been
considered and transacted at the original meeting of shareholders may be considered and transacted
at the adjourned meeting.
7.14

Resolution in lieu of Meeting.

A resolution in writing, signed by all the shareholders entitled to vote on that resolution, is as
valid as if it had been passed at a meeting of shareholders. The resolution must be kept with the
minutes of the meetings of shareholders.

ARTICLE 8
SHARES
8.1

Share Certificates and Written Notice of Uncertificated Shares.

Subject to the Act, share certificates, if required, will be in the form that the Board approves
from time to time or that the Corporation adopts.
Subject to the Act, the written notice to be provided in the case of uncertificated shares, if
any, will be in the form that the Board approves from time to time or that the Corporation adopts.
8.2

Transfer of Shares.

No transfer of shares issued by the Corporation will be registered except in accordance with
the requirements of applicable law, including the Act respecting the transfer of securities and the
establishment of security entitlements (Quebec).
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8.3

Direct Registration.

Subject to the Act, a registered securityholder may have his or her holdings of securities of
the Corporation evidenced by an electronic, book-based, direct registration service or other noncertificated entry or position on the register of securityholders to be kept by the Corporation in place
of a physical security certificate pursuant to a registration system that may be adopted by the
Corporation, in conjunction with its transfer agent (if any). This by-law shall be read such that a
registered holder of securities of the Corporation pursuant to any such electronic, book-based, direct
registration service or other non-certificated entry or position shall be entitled to all of the same
benefits, rights, entitlements and shall incur the same duties and obligations as a registered holder of
securities evidenced by a physical security certificate. The Corporation and its transfer agent may
adopt such policies and procedures and require such documents and evidence as they may
determine necessary or desirable in order to facilitate the adoption and maintenance of a security
registration system by electronic, book-based, direct registration system or other non-certificated
means.

ARTICLE 9
DIVIDENDS AND OTHER DISTRIBUTIONS
9.1

Declaration of dividends

Unless otherwise provided in the articles, the Board may declare and the Corporation may
pay a dividend either in money or property or by issuing fully paid shares or options or rights to
acquire fully paid shares of the Corporation.
The Corporation may not declare and pay a dividend, except by issuing shares or options or
rights to acquire shares, if there are reasonable grounds for believing that the Corporation is, or would
after the payment be, unable to pay its liabilities as they become due.
The Corporation may deduct from the dividends payable to a shareholder any amount due to
the Corporation by the shareholder, on account of calls for payment or otherwise.
9.2

Record Date

The Board may fix, in advance, in accordance with the articles and applicable securities laws,
a record date for the determination of the shareholders entitled to receive dividends.
9.3

Payments of Dividends and Other Distributions.

Any dividend or other distribution payable in cash to shareholders may be paid by cheque, by
electronic means, or by any other method the Board determines. The payment will be made to or to
the order of each registered holder of shares in respect of which the payment is to be made. Cheques
will be sent to the registered holder's Recorded Address, unless the holder otherwise directs. In the
case of joint holders, the payment will be made to the order of all such joint holders and, if applicable,
sent to them at their Recorded Address, unless such joint holders otherwise direct.
The sending of the cheque, the sending of the payment by electronic means, or the sending
of the payment by any other method determined by the Board, in an amount equal to the dividend or
other distribution to be paid, less any tax that the Corporation is required to withhold, will satisfy and
discharge the liability for the payment, unless payment is not made upon presentation.
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ARTICLE 10
ADVANCE NOTICE
10.1

Nomination Procedures.

Subject only to the Act, applicable securities laws and stock exchange rules and the articles,
only persons who are nominated in accordance with the procedures set out in this Article 10 shall be
eligible for election as directors of the Corporation. Nominations of persons for election to the Board
may be made at any annual meeting of shareholders, or at a special meeting of shareholders if the
election of directors is a matter specified in the notice of meeting:
(1)

by or at the direction of the Board, including pursuant to a notice of meeting;

(2)

by or at the direction or request of one or more shareholders pursuant to a proposal made in
accordance with the provisions of the Act, or a requisition of a meeting of shareholders by
one or more shareholders made in accordance with the provisions of the Act; or

(3)

by any person (a "Nominating Shareholder") who:

10.2

(a)

at the close of business on the date of the giving of the notice provided for below in
this Article 10 and on the record date for notice of such meeting, is entered in the
securities register of the Corporation as a holder of one or more shares carrying the
right to vote at such meeting or who beneficially owns shares that are entitled to be
voted at such meeting and provides evidence of such beneficial ownership to the
Corporation; and

(b)

complies with the notice procedures set forth below in this Article 10.

Nominations for Election.

For the avoidance of doubt, the procedures set forth in this Article 10 shall be the exclusive
means for any person to bring nominations for election to the directors before any meeting of
shareholders of the Corporation.
10.3

Timely Notice.

In addition to any other applicable requirements, for a nomination to be validly made by a
Nominating Shareholder, the Nominating Shareholder must have given timely notice thereof in proper
written form to the secretary in accordance with this Article 10.
10.4

Manner of Timely Notice.
To be timely, a Nominating Shareholder's notice to the secretary must be made:

(1)

in the case of an annual meeting of shareholders (including an annual and special meeting),
not less than thirty (30) nor more than sixty (60) days prior to the date of the meeting,
provided, however, that in the event that the meeting is to be held on a date that is less than
fifty (50) days after the date (the "Notice Date") on which the first public announcement of the
date of the meeting was made, notice by the Nominating Shareholder shall be made not later
than the close of business on the tenth (10th) day following the Notice Date; and

(2)

in the case of a special meeting (which is not also an annual meeting) of shareholders called
for the purpose of electing directors (whether or not also called for other purposes), not later
than the close of business on the fifteenth (15th) day following the day on which the first
public announcement of the date of the meeting was made.
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In no event shall any adjournment or postponement of an annual meeting or special meeting
of shareholders or any announcement thereof commence a new time period for the giving of a timely
notice under this Section 10.4.
10.5

Proper Form of Notice.

To be in proper written form, a Nominating Shareholder's notice to the secretary must be in
writing and must set forth or be accompanied by, as applicable:
(1)

(2)

as to each person whom the Nominating Shareholder proposes to nominate for election as a
director (each a "Proposed Nominee"):
(a)

the name, age, business address and residential address of the Proposed Nominee;

(b)

the principal occupation, business or employment of the Proposed Nominee, both
present and for the five years preceding the notice;

(c)

the number of securities of each class of voting securities of the Corporation or any of
its subsidiaries beneficially owned, or controlled or directed, directly or indirectly, by
the Proposed Nominee, as of the record date for the meeting of shareholders (if such
date shall then have been made publicly available and shall have occurred) and as of
the date of such notice;

(d)

a description of any relationship, agreement, arrangement or understanding
(including financial, compensatory or indemnity related or otherwise) between the
Nominating Shareholder and the Proposed Nominee, or any affiliates or associates
of, or any person or entity acting jointly or in concert with the Nominating Shareholder
or the Proposed Nominee, in connection with the Proposed Nominee's nomination
and election as director;

(e)

whether the Proposed Nominee is party to any existing or proposed relationship,
agreement, arrangement or understanding with any competitor of the Corporation or
its affiliates or any other third party which may give rise to a real or perceived conflict
of interest between the interests of the Corporation and the interests of the Proposed
Nominee;

(f)

whether the Proposed Nominee is eligible for consideration as an independent
director under the relevant standards contemplated by applicable securities laws or
any stock exchange rules that may be applicable to the Corporation; and

(g)

any other information relating to the Proposed Nominee that would be required to be
disclosed in a dissident's proxy circular or other filings required to be made in
connection with the solicitation of proxies for election of directors pursuant to the Act
or any applicable securities laws;

as to each Nominating Shareholder:
(a)

the name, business and, if applicable, residential address of such Nominating
Shareholder;

(b)

the number of securities of each class of voting securities of the Corporation or any of
its subsidiaries beneficially owned, or controlled or directed, directly or indirectly, by
such Nominating Shareholder or any other person with whom such Nominating
Shareholder is acting jointly or in concert (and for each such person any options or
other rights to acquire shares in the capital of the Corporation, any derivatives or
other securities, instruments or arrangements for which the price or value or delivery,
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payment or settlement obligations are derived from, referenced to, or based on any
such shares, and any hedging transactions, short positions and borrowing or lending
arrangements relating to such shares) with respect to the Corporation or any of its
securities, as of the record date for the meeting (if such date shall then have been
made publicly available and shall have occurred) and as of the date of such notice;

(3)

(c)

the interests in, or rights or obligations associated with, any agreement, arrangement
or understanding, the purpose or effect of which may be to alter, directly or indirectly,
such Nominating Shareholder's economic interest in a security of the Corporation or
such Nominating Shareholder's economic exposure to the Corporation;

(d)

full particulars regarding any proxy, contract, arrangement, agreement,
understanding or relationship pursuant to which such Nominating Shareholder, or
any of its affiliates or associates, or any person acting jointly or in concert with such
person, has any interests, rights or obligations relating to the voting of any securities
of the Corporation or the nomination of directors to the Board; and

(e)

any other information relating to such Nominating Shareholder that would be required
to be disclosed in a dissident's proxy circular or other filings required to be made in
connection with the solicitation of proxies for election of directors pursuant to the Act
or any applicable securities laws; and

a written consent duly signed by each Proposed Nominee to being named as a nominee for
election to the Board and to serve as a director of the Corporation, if elected.

Reference to "Nominating Shareholder" in this Section 10.5 shall be deemed to refer to
each shareholder that nominates or seeks to nominate a person for election as director in the case of
a nomination proposal where more than one shareholder is involved in making the nomination
proposal.
The Corporation may also require any Proposed Nominee to furnish such other information,
including completion of the Corporation's directors questionnaire, as it may reasonably require to
determine whether the nominee would be considered "independent" as a director or as a member of
the audit committee of the directors under the various rules and standards applicable to the
Corporation in the same manner as such rules and standards are applicable to the Corporation's
other directors.
In addition to the provisions of this Article 10, a Nominating Shareholder and any Proposed
Nominee shall also comply with all of the applicable requirements of the Act, applicable securities
laws and applicable stock exchange rules regarding the matters set forth herein.
10.6

Currency of Notice.

All information to be provided in a Nominating Shareholder's notice pursuant to this Article 10
shall be provided as of the date of such notice. To be considered timely and in proper form, a
Nominating Shareholder's notice shall be promptly updated and supplemented if necessary, so that
the information provided or required to be provided in such notice shall be true and correct as of the
record date for the meeting.
10.7

Power of the Chair.

No person shall be eligible for election as a director of the Corporation unless nominated in
accordance with the provisions of the by-laws; provided, however, that nothing in the by-laws shall be
deemed to preclude discussion by a shareholder (as distinct from the nomination of directors) at a
meeting of shareholders of any matter in respect of which it would have been entitled to submit a
proposal pursuant to the provisions of the Act. The chair of the meeting shall have the power and duty
to determine whether a nomination was made in accordance with the procedures set forth in this
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Article 10 and, if any proposed nomination is not in compliance with this Article 10, to declare that
such defective nomination shall be disregarded.
10.8

Delivery of Notice.

Notwithstanding any other provision of this Article 10, notice given to the secretary pursuant
to this Article 10 may only be given by personal delivery, facsimile transmission or by email (at such
email address as stipulated from time to time by the secretary for purposes of this notice), and shall
be deemed to have been given and made only at the time it is served by personal delivery, email (at
the aforesaid address) or sent by facsimile transmission (provided that receipt of the confirmation of
such transmission has been received) to the secretary, at the address of the principal executive
offices of the Corporation, provided that if such delivery or electronic communication is made on a
day which is not a business day or later than 5:00 p.m. (Eastern time) on a day which is a business
day, then such delivery or electronic communication shall be deemed to have been made on the
subsequent day that is a business day.
10.9

Board Discretion.

Notwithstanding the foregoing, the Board may, in its sole discretion, waive any requirement in
this Article 10.

ARTICLE 11
FORUM SELECTION
Unless the Corporation approves or consents in writing to the selection of an alternative
forum, the courts of the Province of Québec and the appellate courts therefrom shall, to the fullest
extent permitted by law, be the sole and exclusive forum for: (i) any derivative action or proceeding
brought on behalf of the Corporation; (ii) any action or proceeding asserting a claim for breach of a
fiduciary duty owed by any director, officer or other employee of the Corporation to the Corporation;
(iii) any action or proceeding asserting a claim arising pursuant to any provision of the Act or the
articles or the by-laws of the Corporation (as either may be amended from time to time); or (iv) any
action or proceeding asserting a claim otherwise related to the affairs of the Corporation. If any action
or proceeding the subject matter of which is within the scope of the preceding sentences is filed in a
court (a "Non-Designated Court") other than a court located within the Province of Québec (a
"Foreign Action") in the name of any securityholder, such securityholder shall be deemed to have
consented to (i) the personal jurisdiction of the courts located within the Province of Québec in
connection with any action or proceeding brought in any such Non-Designated Court to enforce the
preceding sentences and (ii) having service of process made upon such securityholder in any such
action or proceeding by service upon such securityholder's counsel in the Foreign Action as agent for
such securityholder. This Article 11 shall not apply to suits brought to enforce a duty or liability
created by the U.S. Securities Act or the Exchange Act or any other claim for which the U.S. federal
courts have exclusive jurisdiction. Unless the Corporation consents in writing to the selection of an
alternative forum, to the fullest extent permitted by law, the federal district courts of the United States
of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action
arising under the U.S. Securities Act. Any person or entity holding, owning or otherwise acquiring any
interest in any security of the Corporation shall be deemed to have notice of and to have consented to
the provisions of this Article 11.

ARTICLE 12
MISCELLANEOUS
12.1

Notices.

Any notice, document or other information required to be provided by the Corporation to any
director, officer, shareholder or auditor is sufficiently provided if delivered to the person's Recorded
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Address, if mailed to the person's Recorded Address by prepaid mail, or if otherwise provided by
electronic means in accordance with the Act.
12.2

Notice to Joint Holders.

Subject to applicable securities laws, if two or more persons are registered as joint holders of
any shares, any notice or other document relating to such shares may be addressed to all such joint
holders but notice addressed to one of them constitutes sufficient notice and delivery to all of them.
12.3

Electronic Documents.

A requirement under this by-law that a notice, document or other information be provided in
writing may be satisfied by providing an electronic document and a requirement under this by-law for
a signature or that a document be executed, in relation to an electronic document, may be satisfied,
in each case, if the requirements in the Act, applicable securities laws or any other applicable law in
respect thereof are met.
12.4

Persons Entitled by Operation of Law.

Every person who becomes entitled to any share by operation of law, transfer, death of a
shareholder or any other means, is bound by every notice in respect of such share that has been
given to the shareholder from whom the person derives title to such share before such person's name
and address is entered on the securities register (whether the notice was given before or after the
happening of the event on which such person became so entitled) and before such person furnished
the Corporation with the proof of authority or evidence of such person's entitlement. Computation of
Time Periods.
Except if otherwise provided in the Act, in computing the date when notice of any event must
be given if a specified number of days is required, (i) the date of giving the notice is excluded and the
date of the event is included, (ii) non-juridical days within the meaning of the Code of Civil Procedure
are counted; but when the last day is a non-juridical day, the time limit is extended to the next
following juridical day and (iii) Saturday is considered a non-juridical day.
This by-law was made by resolution of the Board and ratified by ordinary resolution of the
shareholders on November 30, 2020.

