
BY-LAW NO. 2 

AIRBOSS OF AMERICA CORP. (the “Company”) 

BE IT ENACTED AND IT IS HEREBY ENACTED AS A BY-LAW OF THE COMPANY AS 

FOLLOWS: 

Advance Notice Requirements 

1. Nominations of Directors.  Subject to the provisions of the Act and the articles of the 

Company, only persons who are nominated in accordance with the procedures set out in 

this By-law No. 2 shall be eligible for election as directors of the Company.  Nominations 

of persons for election to the board may be made at any annual meeting of shareholders, 

or at any special meeting of shareholders if one of the purposes for which the special 

meeting was called was the election of one or more directors.  Such nominations must be 

made: 

(a) by or at the direction of the board (or any duly authorized committee thereof), 

including pursuant to a notice of meeting; 

(b) by or at the direction or request of one or more shareholders pursuant to a 

proposal within the meaning of, and made in accordance with, the provisions of 

the Act, or a requisition of the shareholders made in accordance with the 

provisions of the Act; or 

(c) by any person (a "Nominating Shareholder"): (i) who, at the close of business 

on the date of the giving by the Nominating Shareholder of the notice provided 

for in this By-law No. 2 and at the close of business on the record date for notice 

of such meeting, is a registered 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 (ii) who complies with the notice procedures set out below in 

this By-law No. 2. 

2. Timely Notice. In addition to any other applicable requirements, for a nomination to be 

validly made by a Nominating Shareholder pursuant to paragraph 1(c) above, the 

Nominating Shareholder must have given notice thereof that is both timely and in proper 

written form (as set out below in this Section 2 and in Section 3 below) to the secretary of 

the Company at the principal executive office of the Company.  To be timely, a 

Nominating Shareholder's notice to the secretary of the Company must be made: 

(a) in the case of an annual meeting of shareholders, not less than 30 days prior to the 

date of the annual meeting of shareholders; provided, however, that in the event 

that the annual meeting of shareholders is to be held on a date that is less than 

50 days after the date (the "Notice Date") on which the first public announcement 

(as defined below) of the date of the annual meeting of shareholders was made, 

notice by the Nominating Shareholder may be made not later than the close of 

business on the tenth (10
th

) day following the Notice Date; and 



(b) in the case of a special meeting of shareholders (which is not also an annual 

meeting of shareholders) called for the purpose of electing directors (whether or 

not called for other purposes as well), not later than the close of business on the 

fifteenth (15
th

) day following the day on which the first public announcement of 

the date of the special meeting of shareholders was made. 

3. Proper Written Form of Notice. To be in proper written form, a Nominating 

Shareholder's notice to the secretary of the Company must set out: 

(a) the identity of the Nominating Shareholder and the number of voting securities 

held by the Nominating Shareholder; 

(b) if the Nominating Shareholder is not the beneficial owner of all the voting 

securities referred to in paragraph 3(a), the identity of the beneficial owner and 

the number of such securities beneficially owned by that beneficial owner; 

(c) as to each person whom the Nominating Shareholder proposes to nominate for 

election as director (a “Nominee”) 

(i) the name, age, business address and residential address of the Nominee; 

(ii) the principal occupation or employment of the Nominee, both present and 

within the five years preceding the notice; 

(iii) the Nominee’s country of residence and status as a “resident Canadian” 

(as such term is defined in the Act); 

(iv) the class or series and number or principal amount of securities of the 

Company which are beneficially owned, or over which control or 

discretion is exercised, directly or indirectly, by the Nominee or his or her 

Representatives (as such term is defined below) 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;  

(v) full particulars regarding any contract, agreement, arrangement, 

understanding or relationship (collectively, "Arrangements"), including 

without limitation financial, compensation and indemnity related 

Arrangements, between the Nominee or any of his or her Representatives 

and any Nominating Shareholder or any of its Representatives; and 

(vi) any other information relating to the Nominee or his or her 

Representatives that would be required to be disclosed in a dissident's 

proxy circular in connection with a solicitation of proxies for election of 

directors pursuant to the Act and Applicable Securities Laws (as defined 

below);  



(d) with respect to the Nominating Shareholder giving the notice and, if applicable, 

any beneficial owner: 

(i) the class or series and number or principal amount of securities of the 

Company which are controlled, or over which control or direction is 

exercised, directly or indirectly, by the Nominating Shareholder, such 

beneficial owner, if any, or any of their respective Representatives (and 

for each such person, any options or rights to acquire securities of the 

Company and any derivatives or other securities, instruments or 

arrangements for which the price or value or delivery, payment or 

settlement obligations are derived from, referenced to, or based on any 

securities of the Company, and any hedging transactions, short positions 

and borrowing or lending arrangements relating to such securities) 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; 

(ii) in the case of a special meeting of shareholders called for the purpose of 

electing directors, a statement as to whether the Nominating Shareholder 

or beneficial owner intends to send an information circular and form of 

proxy to any shareholders of the Company in connection with the 

individual’s nomination or otherwise solicit proxies or votes from 

shareholders of the Company in support of such nomination; 

(iii) full particulars regarding any proxy or Arrangement pursuant to which 

such Nominating Shareholder, such beneficial owner, if any, or any of 

their respective Representatives, has any interests, rights or obligations 

with respect to the voting of any securities of the Company or the 

nomination of directors of the Company; and 

(iv) any other information relating to such Nominating Shareholder and 

beneficial owner, if any, and their respective Representatives that would 

be required to be made in a dissident's proxy circular in connection with 

solicitations of proxies for election of directors pursuant to the Act and 

Applicable Securities Laws (as defined below); and 

(e) whether (i) in the opinion of the Nominating Shareholder and the Nominee, the 

Nominee would qualify as an independent director of the Company under section 

1.4 and 1.5 of National Instrument 52-110 – Audit Committees of the Canadian 

Securities Administrators (“NI 52-110”) and (ii) with respect to the Company, the 

Nominee has one or more of the relationships described in sections 1.4(3), 1.4(8) 

or 1.5 of NI 52-110. 

The references to “Nominating Shareholder” in this Section 3 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 were more than one shareholder is involved in making such nomination 

proposal.  



4. Notice to be updated. In addition, to be considered timely and in proper written form, a 

Nominating Shareholder’s notice will be promptly updated and supplemented, if 

necessary, so that the information provided or required to be provided in such notice will 

be true and correct as of the date that is ten days prior to the date of the meeting, or any 

adjournment or postponement thereof. 

5. Disclosure of Nominee Information. The Company shall make all information 

requested and received from the Nomine and the Nominating Shareholder publicly 

available to shareholders of the Company. 

6. Eligibility for Nomination. No person shall be eligible for election as a director unless 

nominated in accordance with this By-law No. 2; provided, however, that nothing herein 

shall be deemed to preclude discussion by a shareholder (as distinct from the nomination 

of directors) at a meeting of shareholders of any matter that is properly before such 

meeting pursuant to the provisions of the Act.  The chairman of the meeting of 

shareholders shall have the power and duty to determine whether a nomination of a 

person for election to the board was made in accordance with this By-law No. 2 and, if 

the chairman determines that a nomination does not comply with this By-law No. 2, to 

declare that such defective nomination shall be disregarded.  A duly appointed proxy 

holder of a Nominating Shareholder shall be entitled to nominate at a meeting of 

shareholders the directors nominated by the Nominating Shareholder, provided that all of 

the requirements of this By-law No. 2 have been satisfied. 

7. Delivery of Notice. Notwithstanding any other provision of the by-laws, notice given to 

the secretary of the Company pursuant to this By-law No. 2 may only be given by 

personal delivery, email (at such email address as may be stipulated from time to time by 

the secretary of the Company for purposes of this notice) or facsimile transmission, and 

shall be deemed to have been given and made only at the time it is served by personal 

delivery to the secretary at the address of the principal executive office of the Company 

or delivered to the secretary by email (at the aforesaid email address) or facsimile 

transmission (provided that receipt of confirmation of such facsimile transmission has 

been received); provided that if such delivery is made on a non-business day or later than 

5:00 p.m. (Toronto time) on a day that is a business day, then such delivery shall be 

deemed to have been made on the next following day that is a business day. 

8. Board Discretion to Waive. Notwithstanding any of the foregoing, the board of directors 

of the Company may, in its sole discretion, waive any requirement in this By-law No. 2. 

9. Defined Terms. For the purposes of this By-law No. 2: 

(a) "Act" means the Business Corporations  Act (Ontario) as may be amended or 

substituted from time to time; 

(b) "Applicable Securities Laws" means the applicable securities legislation, as 

amended from time to time, of each province and territory of Canada, the 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 commission or similar regulatory authority of each 

province and territory of Canada; 

(c) "public announcement" means disclosure in a press release reported by a 

national news service in Canada, or in a document publicly filed by the Company 

under its profile on the System for Electronic Document Analysis and Retrieval at 

www.sedar.com; and 

(d) “Representative” of a person means the affiliates and associates of such person, 

all persons acting jointly or in concert with any of the foregoing, and the affiliates 

and associates of any such persons acting jointly or in concert.  

10. Effect of By-law No. 2. The by-laws of the Company (including this By-law No. 2), as 

amended from time to time, will be read together and will have effect, so far as is 

practicable, as though all the provisions thereof were contained in one by-law of the 

Company. 

11. Effective Date.  This By-law No. 2 shall be effective and in full force and effect in 

accordance with its terms and conditions from and after the date of its adoption by a 

resolution of the board of directors of the Company, but is subject to confirmation or 

rejection by shareholders of the Company present in person or voting by proxy at the next 

meeting of those shareholders validly held following such adoption in accordance with 

the Act.  Upon confirmation by shareholders by ordinary resolution, the President and the 

Secretary of the Corporation are authorized and directed to sign and certify this By-law 

No. 2 to signify its confirmation. 

 

 

CONFIRMED by the shareholders of the Company as of the 11
th

 day of May, 2017. 

 

 

(signed) Lisa Swartzman      (signed) Darren Wasylucha 

___________________________    ____________________________ 

President        Secretary 

  

http://www.sedar.com/


BY-LAW NO. 3 

AIRBOSS OF AMERICA CORP. (the “Company”) 

BE IT ENACTED AND IT IS HEREBY ENACTED AS A BY-LAW OF THE COMPANY AS 

FOLLOWS: 

Increase to Shareholder Meeting Quorum Requirements 

1. Amendment.  By-law No. 1 of the Company is hereby amended by deleting Section 59 in its 

entirety and replacing it with the following: 

“59. Quorum.  Two persons present and each holding or representing by proxy at least one 

issued share of the Company shall be a quorum of any meeting of shareholders solely for 

the choice of a chair of the meeting and for the adjournment of the meeting to a fixed 

time and place, but such persons may not transact any other business. For all other 

purposes, a quorum for any meeting shall be at least two persons present and holding or 

representing by proxy not less than 25% of the total number of the issued shares of the 

Company possessing voting rights at such meeting. If a quorum is present at the opening 

of a meeting of shareholders, the shareholders present may proceed with the business of 

the meeting, notwithstanding that a quorum is not present throughout the meeting.” 

2. Effect of By-Law No. 3. By-law No. 1 of the Company shall be read as amended by this By-law 

No. 3.  The by-laws of the Company (including this By-law No. 3), as amended from time to 

time, will be read together and will have effect, so far as is practicable, as though all the 

provisions thereof were contained in one by-law of the Company. 

3. Effective Date.  This By-law No. 3 shall be effective and in full force and effect in accordance 

with its terms and conditions from and after the date of its adoption by a resolution of the board 

of directors of the Company, but is subject to confirmation or rejection by shareholders of the 

Company present in person or voting by proxy at the next meeting of those shareholders validly 

held following such adoption in accordance with the Act.  Upon confirmation by shareholders by 

ordinary resolution, the President and the Secretary of the Corporation are authorized and 

directed to sign and certify this By-law No. 3 to signify its confirmation. 

 

CONFIRMED by the shareholders of the Company as of the 11
th

 day of May, 2017. 

 

 

(signed) Lisa Swartzman      (signed) Darren Wasylucha 

___________________________    ____________________________ 

President        Secretary 

  



BY-LAW NO. 4 

AIRBOSS OF AMERICA CORP. (the “Company”) 

BE IT ENACTED AND IT IS HEREBY ENACTED AS A BY-LAW OF THE COMPANY AS 

FOLLOWS: 

Amendments to Permit Electronic Transfer of Securities 

1. Amendments. By-law No. 1 of the Company is hereby amended by deleting Sections 62 through 

71 (inclusive) in their entirety and replacing them with the following: 

“SHARES 

62. Issuance. Subject to the Act and the articles of the Company, the board may from time to 

time issue shares of the Company, or grant options or rights to acquire unissued shares of 

the Company, at such times, to such persons and for such consideration as the board may 

determine; provided that no share shall be issued until it is fully paid as provided by the 

Act. The board may determine by resolution that any or all classes or series of securities 

issued by the Company shall be uncertificated securities; provided that no such resolution 

shall apply to securities represented by a certificate until such certificate has been 

surrendered to the Company or its transfer agent.   

63. Security Certificates.  Security certificates (and the form of transfer power on the 

reverse side thereof) shall (subject to compliance with the Act) be in such form as the 

board may from time to time by resolution approve and, subject to the Act, such 

certificates shall be signed by at least one director or officer of the Company and 

countersigned by or on behalf of a registrar, transfer agent, branch transfer agent or 

issuing or other authenticating agent of the Company, or by a trustee who certifies it in 

accordance with a trust indenture. Any signatures required on a security certificate may 

be printed or otherwise mechanically reproduced thereon. If a securities certificate 

contains a printed or mechanically reproduced signature of a person, the Company may 

issue the security certificate even though the person has ceased to be a director or officer 

of the Company, and the securities certificate is as valid as if the person were a director 

or an officer at the date of its issue. 

64. Transfer Agents and Registrar. For each class of securities issued by the Company, the 

board may from time to time by resolution appoint or remove: 

(a) a trustee, transfer agent or other agent to keep the securities register and the 

register of transfer and one or more persons or agents to keep branch registers; 

and 

(b) a registrar, trustee or agent to maintain a record of issued security certificates, 

and, subject to the Act, one person may be appointed for both of the foregoing purposes 

in respect of all securities of the Company or any class or classes thereof. 



65. Securities Records.  The Company shall prepare and maintain, at its registered office or 

at any other place in Ontario designated by the board, a securities register in which it 

records the certificated securities and uncertificated securities issued by it. 

66. Surrender of Security Certificates. Subject to the provisions of the Securities Transfer 

Act, 2006, no transfer of a security issued by the Company shall be recorded or registered 

unless and until either: 

(a) the security certificate representing the security to be transferred has been 

surrendered and cancelled, or 

(b) if no security certificate has been issued by the Company in respect of such share, 

a duly executed security transfer power in respect thereof has been presented for 

registration. 

67. Defaced, Destroyed, Stolen or Lost Security Certificates. In case of the defacement, 

destruction, theft or loss of a security certificate, the fact of such defacement, destruction, 

theft or loss shall be reported by the owner to the Company or to an agent of the 

Company appointed pursuant to section 64 of this by-law, with a statement verified by 

oath or statutory declaration as to the defacement, destruction, theft or loss and the 

circumstances concerning the same and with a request for the issuance of a new security 

certificate to replace the one so defaced, destroyed, stolen or lost. Upon the giving to the 

Company (or, if there is such an agent, then to the Company and to such agent) of an 

indemnity bond of a surety company in such form as is approved by any authorized 

officer of the Company, indemnifying the Company (and such agent, if any) against all 

loss, damage and expense, which the Company and/or such agent may suffer or be liable 

for by reason of the issuance of a new security certificate to such shareholder, and 

provided the Company or such agent does not have notice that the security has been 

acquired by a bona fide purchaser, a new security certificate may be issued in 

replacement of the one defaced, destroyed, stolen or lost, if such issuance is ordered and 

authorized by any authorized officer of the Company or by resolution of the directors. 

68. Electronic, Book-Based or Other Non-Certificate Registered Positions. The Company 

and its agent(s) appointed pursuant to section 64 of this by-law may adopt such policies 

and procedures and take all steps as may be necessary or desirable in order to facilitate 

the adoption and maintenance of a securities registration system by electronic, book-

based, direct registration system or other non-certificated means. If such a system is 

adopted, a registered securityholder may have its holdings of securities of the Company 

evidenced by an electronic, book-based, direct registration or other non-certificated entry 

or position in the applicable securities register. 

69. Lien for Indebtedness. Except in the case of any class or series of shares of the 

Company listed on a stock exchange, the Company shall have a lien on the shares 

registered in the name of a shareholder who is indebted to the Company to the extent of 

such indebtedness and such lien may be enforced, subject to any provision of the articles 

and to any unanimous shareholder agreement, by the sale of the shares thereby affected 

or by any other action, suit, remedy or proceeding authorized or permitted by law or by 



equity and, pending such enforcement, the Company may refuse to register a transfer of 

the whole or part of such shares. 

70. Non-recognition of Trusts. Subject to the provisions of the Act, the Company may treat 

the registered owner of a share as the person exclusively entitled to vote, to receive 

notices, to receive any dividend or other payments in respect thereof and otherwise to 

exercise all the rights and powers of an owner of a share. 

71. Commissions.  The board may from time to time authorize the Company to pay a 

reasonable commission to any person in consideration of purchasing or agreeing to 

purchase shares of the Company, whether from the Company or from any other person, 

or procuring or agreeing to procure purchasers for any such shares.” 

2. Effect of By-Law No. 4. By-law No. 1 of the Company shall be read as amended by this By-law 

No. 4.  The by-laws of the Company (including this By-law No. 4), as amended from time to 

time, will be read together and will have effect, so far as is practicable, as though all the 

provisions thereof were contained in one by-law of the Company. 

 

3. Effective Date.  This By-law No. 4 shall be effective and in full force and effect in accordance 

with its terms and conditions from and after the date of its adoption by a resolution of the board 

of directors of the Company, but is subject to confirmation or rejection by shareholders of the 

Company present in person or voting by proxy at the next meeting of those shareholders validly 

held following such adoption in accordance with the Act.  Upon confirmation by shareholders by 

ordinary resolution, the President and the Secretary of the Corporation are authorized and 

directed to sign and certify this By-law No. 4 to signify its confirmation. 

 
 

CONFIRMED by the shareholders of the Company as of the 11
th

 day of May, 2017. 

 

 

(signed) Lisa Swartzman      (signed) Darren Wasylucha 

___________________________    ____________________________ 

President        Secretary 

 


