
RESOLUTIONS OF THE FIRST DIRECTOR

OF

WALKER FAMILY WEALTH LTD.

(the Corporation)

ENACTMENT OF BY-LAW NO. 1

RESOLVED THAT:

By-law No. 1 of the Corporation, being a by-law relating generally to the transaction of the business and affairs of the Corporation, is hereby enacted and made as By-law No. 1 of the Corporation.

FORMS OF SHARE CERTIFICATES

RESOLVED THAT:

Each form of share certificate attached hereto as Schedule A is hereby approved and adopted as the form of share certificate for the shares designated in each such share certificate.
APPOINTMENT OF OFFICERS

RESOLVED THAT:

The following person is hereby appointed to hold the offices set out opposite his name during the pleasure of the board or until he resigns, such appointments to take effect immediately:

	Name
	Offices

	James M. Walker
	President and Secretary


PAYMENT AND ISSUE OF SHARES

RESOLVED THAT:

Against payment of the subscription price per share set forth below, the trust (a Subscriber) identified below is hereby issued the number and class or series of shares set out opposite such Subscriber’s name:

	Name of Subscriber
	Number of Shares
	Class or Series of Shares
	Subscription Price Per Share

	The Walker 2037 Family Trust
	10
	Class A Common
	$0.50


FINANCIAL YEAR END

RESOLVED THAT:

The financial year end of the Corporation is the 31st of December in each year.

BANKING

RESOLVED THAT:

1 The Corporation is hereby authorized to obtain banking and other financial services from any bank in Ottawa or such other places as may be selected by the President of the Corporation. 

2 Any one officer or the director of the Corporation is hereby authorized, for and on behalf of the Corporation, to execute and deliver all documents and other materials as such officer or director deems necessary or desirable in connection with the matters contemplated by this resolution. 

EXECUTION OF DOCUMENTS

RESOLVED THAT:

3 Contracts, documents or instruments in writing may be signed on behalf of the Corporation, either manually, by facsimile or by electronic means by (a) any one director or officer or (b) any other person authorized by the directors from time to time (each such person is referred to as an Authorized Signatory).  Voting rights for securities held by the Corporation may be exercised on behalf of the Corporation by any one Authorized Signatory.  In addition, the board may from time to time, authorize any person to (a) sign contracts, documents or instruments in writing generally or to sign specific contracts, documents or instruments in writing or (b) exercise voting rights for securities held by the Corporation generally or to exercise voting rights for specific securities held by the Corporation.

4 Any Authorized Signatory or other person on behalf of such Authorized Signatory may affix the corporate seal, if any, to any contract document or instrument in writing.

5 The term contracts, documents or instruments in writing includes, without limitation, deeds, mortgages, hypothecs, charges, conveyances, transfers and assignments of property, real or personal, immovable or movable, agreements, releases, receipts and discharges, conveyances, transfers and assignments of securities and all other paper writings or electronic writing.

LOCATION OF CORPORATE RECORDS

RESOLVED THAT:

The records of the Corporation required to be kept pursuant to the Business Corporations Act (Ontario) (which may be kept in electronic form only) shall be kept at either the Ottawa office of Norton Rose Fulbright Canada LLP or the registered office of the Corporation
AUTHORITY TO FILE NOTICES

RESOLVED THAT:

Norton Rose Fulbright Canada LLP is hereby appointed solicitors for the Corporation and any partner thereof or any associate or law clerk employed thereby who has relevant knowledge of the Corporation  is authorized to:

(a) accept and carry out such instructions as any one director, officer or authorized agent of the Corporation may give from time to time, and

(b) sign and/or file (electronically or otherwise):

(i) any initial return or annual return; and

(ii) any other notices, forms or returns that are required to be filed with any governmental authority from time to time.

EXTRAPROVINCIAL REGISTRATION 

RESOLVED THAT: 

Any one officer or the director of the Corporation is hereby authorized to (a) execute such document or documents as may be necessary or desirable to apply for extraprovincial or extraterritorial licences in those provinces, territories or other jurisdictions where the Corporation will carry on business, and (b) appoint an agent for service in respect of such extraprovincial or extraterritorial licences.

THESE RESOLUTIONS may be signed and transmitted by electronic means.

THE UNDERSIGNED, being the sole first director of the Corporation, hereby signs the foregoing resolutions in accordance with the provisions of the Business Corporations Act (Ontario).

DATED the 30th day of December, 2016.

	
	
	

	
	
	James M. Walker


SUBSCRIPTION

TO:
WALKER FAMILY WEALTH LTD. (the Corporation)

The undersigned hereby subscribes for and agrees to take 10 (Ten) Class A Common Shares of the Corporation at the price of $0.50 per share.

The undersigned tenders the sum of $5.00 (Five Dollars) in payment in full for the Class A Common Shares hereby subscribed for.

DATED the 30th day of December, 2016.

	
	
	THE WALKER 2037 FAMILY TRUST


	
	
	Per:
	

	
	
	
	James Walker, Trustee

	
	
	
	In his capacity as sole Trustee of The Walker 2037 Family Trust and without personal liability


RECEIPT FOR PAYMENT OF SUBSCRIPTION PRICE

TO:
THE WALKER 2037 FAMILY TRUST

RECEIPT on or about the 30th day of December, 2016 of $5.00 (Five Dollars) in lawful money of Canada is hereby acknowledged by the undersigned in full payment of the subscription price for the Class A Common Shares in the capital of the undersigned issued to you on the 30th day of December, 2016.

DATED the 30th day of December, 2016.

	
	
	WALKER FAMILY WEALTH LTD.

	
	
	
	By:
	

	
	
	
	
	Name: James M. Walker

	
	
	
	
	Title:    Secretary


RESOLUTIONS OF THE SOLE SHAREHOLDER

OF

WALKER FAMILY WEALTH LTD.

(the Corporation)

CONFIRMATION OF BY-LAW NO. 1

RESOLVED THAT:

By-law No. 1, enacted and made by the director of the Corporation, is hereby confirmed as a by-law of the Corporation.

FIXING NUMBER OF DIRECTORS

RESOLVED, AS A SPECIAL RESOLUTION, THAT:

1 The number of directors of the Corporation, within the minimum of 1 and maximum of 10 set out in the Articles of the Corporation, is hereby determined to be 1.

2 The directors of the Corporation are hereby empowered to change such number (within the minimum of 1 and maximum 10) from time to time.

ELECTION OF DIRECTOR

RESOLVED THAT:

James M. Walker is hereby elected as the sole director of the Corporation to hold office until the earlier of (a) the close of the next annual meeting of shareholders of the Corporation, or (b) the effective date of the election or appointment of his successor.

APPOINTMENT OF ACCOUNTANTS

RESOLVED THAT:

Deloitte LLP are hereby appointed as the Corporation’s accountants until the close of the next annual meeting of shareholders of the Corporation or until their successors are appointed.

EXEMPTION FROM AUDIT

RESOLVED THAT:

Consent is hereby given to an exemption for the Corporation from the requirements of Part XII of the Business Corporations Act (Ontario) regarding the appointment and duties of an auditor for the first financial year of the Corporation ending on December 31, 2017.

THESE RESOLUTIONS may be signed and transmitted by electronic means.

[Signature page follows]
THE UNDERSIGNED, being the sole shareholder of the Corporation entitled to vote, hereby signs the foregoing resolutions in accordance with the provisions of the Business Corporations Act (Ontario). 

DATED the 30th day of December, 2016.

	
	
	THE WALKER 2037 FAMILY TRUST


	
	
	Per:
	

	
	
	
	James Walker, Trustee

	
	
	
	In his capacity as sole Trustee of The Walker 2037 Family Trust and without personal liability


CONSENT TO ACT AS DIRECTOR

TO:
WALKER FAMILY WEALTH LTD. (the Corporation)

The undersigned hereby:

(a) consents to act as a director of the Corporation and agrees that such consent will continue in full force and effect until the undersigned ceases to be a director of the Corporation;

(b) declares that the undersigned is a “resident Canadian” as defined below and undertakes to notify the Corporation immediately in writing should such status change:

resident Canadian means an individual who is:

(i) a Canadian citizen ordinarily resident in Canada;

(ii) a Canadian citizen not ordinarily resident in Canada who is a member of a prescribed class of persons; or

(iii) a permanent resident within the meaning of the Immigration Act (Canada) and ordinarily resident in Canada;

(c) declares that the undersigned is not less than eighteen years of age;

(d) acknowledges that persons with the status of bankrupt are disqualified from being directors of a corporation, declares that the undersigned is not so disqualified and undertakes to notify the Corporation immediately in writing if the undersigned becomes so disqualified;

(e) consents to any meeting of directors or any committee of directors of the Corporation being held by means of such telephonic, electronic or other communication facilities as permit all persons participating in the meeting to communicate with each other simultaneously and instantaneously and agrees that such consent will continue in full force and effect until the undersigned ceases to be director of the Corporation; 

(f) certifies that the address for service of the undersigned is as set out below and undertakes to notify the Corporation immediately in writing of any change in such address:

	Address:
	1723 Carling Avenue, Ottawa ON  K2A 1C8

	Email Address:
	james@shared.com 


(g) consents to receipt of notices and other written communications from the Corporation by e-mail at the e-mail address specified above;

(h) consents to the Corporation’s collection, use and disclosure of such personal information as may be required by the Corporation from time to time in the course of its business, including, without limitation, for purposes relating to the preparation of annual corporate filings, minute books, other corporate records or filings or as otherwise may be required by law or for a regulatory purpose.  In addition, the undersigned consents to the disclosure and/or transfer of such personal information as may be required or necessary to a third party in the event of a proposed or actual purchase, sale, lease, merger or amalgamation or any other type of acquisition, disposal or financing of all or any portion of the Corporation or of any of the business or assets or shares of the Corporation or a division thereof; and

(i) acknowledges that the Corporation is relying on the foregoing.

DATED the 30th day of December, 2016.
	
	
	

	
	
	James M. Walker


1

