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1. DEFINITIONS 

"aAssociate", where used to indicate a relationship with any person, means: 

(a) any corporation of which such person beneficially owns, directly or 
indirectly, voting securities carrying more than 10 per cent of the voting 
rights attached to all voting securities of the corporation for the time being 
outstanding; 

(b) a partner of that person ; 

(c) any trust or estate in which such person has a substantial beneficial interest or 
as to which such person serves as trustee or in a similar capacity; 

(d) any relative of such person who resides in the same home as that person; 

(e) any person who resides in the same home as the person and to whom that 
person is married, or with whom that person is living in a conjugal 
relationship outside of marriage; or 

(f) any relative of a person mentioned in clause (e) above who has the same 
home as such person; 

"Public Director" means a dDirector who is not: 

(a) an officer (other than the Chair or a Vice-Chair) or an employee of the 
Corporation; 

(b) a current partner, director, officer, employee or person acting in a similar 
capacity of, or the holder of a Significant Interest in: 

(i) a Member; 

(ii) an aAssociate of a Member; or 

(iii) an affiliate of a Member; or 

(c) an aAssociate of a partner, director, officer, employee or person acting in a 
similar capacity of, or the holder of a Significant Interest in, a Member. 



 

“Significant Interest” means in respect of any person the holding, directly or indirectly, of 
the securities of such person carrying in aggregate 10% or more of the voting rights attached 
to all of the person’s outstanding voting securities.  

3. DIRECTORS 

3.2 Composition of the Board of Directors 

The Board of Directors shall be composed of 6 Public Directors, 6 Industry Directors 
and the President and Chief Executive Officer.  The members of the Board of Directors 
(other than the President and Chief Executive Officer) shall collectively and over time be 
nominated and elected on the basis that there will be timely and appropriate regional 
representation on the Board of Directors of Members of the Corporation across Canada, 
provided that at any time (subject to the occurrence of vacancies) not less than 4 of the 
directors shall represent regions other than the Provinces of Ontario and Quebec.  In 
addition, at any time (subject to the occurrence of vacancies) five of the Industry Directors 
shall be officers or employees of a Member of the Corporation or of an affiliate or 
corporation which is an aAssociate of a Member.  No Member, affiliate or corporation which 
is an aAssociate of a Member shall have more than 1 director, officer, employee or other 
representative on the Board of Directors and, if such event should occur, the Board of 
Directors in its discretion may request the resignation of or remove as a director, any director 
or directors in order that the requirements of this section are satisfied. Each director shall be 
at least 18 years of age. 

3.6 Committees 

3.6.1 Governance Committee 

The Board of Directors shall establish a Governance Committee composed of 2 
Public Directors and 2 Industry Directors. The 2 Industry Director members of the 
Governance Committee shall be officers or employees of a Member of the Corporation or of 
an affiliate or corporation which is an aAssociate of a Member.  The Chair of the 
Governance Committee shall be 1 of the 2 Public Directors as selected by the Board of 
Directors. The Governance Committee shall be responsible for identifying and 
recommending to the Board of Directors Public and Industry Directors for election to the 
Board of Directors in accordance with the By-laws and the terms of reference adopted for the 
Governance Committee by the Board of Directors.  In addition, the Governance Committee 
shall perform such other duties as the Board of Directors may delegate or direct from time to 
time.  1 Public Director and 1 Industry Director shall constitute a quorum of the Governance 
Committee. 

3.6.2 Audit Committee 

The Board of Directors shall establish an Audit Committee composed of 3 Public 
Directors and 2 Industry Directors.  The Chair of the Audit Committee shall be 1 of the 3 
Public Directors as selected by the Board of Directors.  The Audit Committee shall review 



and report to the Board of Directors on the annual financial statements of the Corporation 
and shall perform such other duties as the Board of Directors may delegate or direct from 
time to time.  2 Public Directors and 1 Industry Director shall constitute a quorum of the 
Audit Committee. 
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