
 

TWC ENTERPRISES LIMITED 
 
 

MANAGEMENT INFORMATION CIRCULAR 
For the Annual Meeting of Shareholders 

to be held at 11:30 a.m. on Wednesday, May 10, 2017 
 

SOLICITATION 

This Management Information Circular (“Circular”) is forwarded to holders of common shares 
(“Common Shares”) of TWC Enterprises Limited (hereinafter called “TWC” or the 
“Corporation”) in connection with the solicitation of proxies by the management of the 
Corporation from the holders of Common Shares (the “Shareholders”) for use at the annual 
meeting of Shareholders to be held on Wednesday, May 10, 2017, at the hour of 11:30 a.m. 
(Eastern Time), at RattleSnake Point Golf Club, 5407  Regional Road 25, Milton, Ontario L9T 
2X5 (“Meeting”) and at any adjournment thereof for the purposes set forth in the Notice of 
Meeting which accompanies this Circular.  The solicitation of proxies by this Circular is being 
made by or on behalf of management of the Corporation and the total cost of solicitation will be borne 
by the Corporation.  It is expected that the solicitation will be primarily by mail, but proxies may also 
be solicited personally, by advertisement or by telephone, by directors, officers or employees of the 
Corporation without special compensation or by TWC’s transfer agent, CST Trust Company at 
nominal cost. The Corporation will reimburse brokers, custodians, nominees and other fiduciaries for 
the reasonable charges and expenses incurred in the forwarding of this proxy material to beneficial 
owners of shares.  Unless otherwise indicated, the information given herein is as at April 3, 2017. All 
dollar amounts in this Circular are expressed in Canadian dollars unless otherwise indicated. 

APPOINTMENT OF PROXIES 

The persons named in the accompanying form of proxy are representatives of management and are 
directors and/or officers of the Corporation (“Management Nominees”).  Each Shareholder has the 
right to appoint a person other than the persons named in the enclosed form of proxy, who 
need not be a Shareholder of the Corporation, to represent the Shareholder at the Meeting or 
any adjournment thereof.  This right may be exercised by inserting the name of such person in 
the blank space provided in the form of proxy.   

To be valid, registered shareholders must submit the form of proxy to TWC’s transfer agent: (i) by 
mail in the enclosed postage prepaid envelope; (ii) in person to the office of CST Trust Company, 320 
Bay Street, 3rd Floor, Toronto, Ontario, M5H 4A6; or (iii) by facsimile to (416) 368-2502 or 1-866-781-
3111 (toll free) or (iv) by email at proxy@canstockta.com, not later than 5:00 p.m. (Eastern time) on 
May 8, 2017, or by the Chairman of the Meeting prior to the commencement of the Meeting on the 
day of the Meeting or any adjournment thereof. 

NON-REGISTERED HOLDERS 

Only registered holders of Common Shares, or the persons appointed as proxy holder, are permitted 
to attend, speak at and vote on all matters that may properly come before the Meeting.  However, in 
many cases, Common Shares beneficially owned by a holder (a “Non-Registered Holder”) are 
registered either: 
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NON-REGISTERED HOLDERS (cont’d) 

a) in the name of an intermediary (an “Intermediary”) that the Non-Registered Holder 
deals with in respect of the Common Shares, such as, among others, banks, trust 
companies, securities dealers, or brokers and trustees or administrators of self-
administered RRSPs, RRIFs, RESPs, RDSPs, TFSAs and similar plans; or  

b) in the name of a clearing agency (such as The Canadian Depository for Securities 
Limited) of which the Intermediary is a participant. 

In accordance with the requirements of National Instrument 54-101 - Communication with Beneficial 
Owners of Securities of a Reporting Issuer, the Corporation has distributed copies of the notice of 
meeting, Circular, the form of proxy and the Corporation’s 2016 Annual Report (which includes 
management’s discussion and analysis of financial condition and results of operations and audited 
consolidated financial statements for the fiscal year ended December 31, 2016) (collectively, the 
“meeting materials”) to the clearing agencies and Intermediaries for onward distribution to Non-
Registered Holders.   

Intermediaries are required to forward meeting materials to Non-Registered Holders who have not 
waived the right to receive them.  Typically, Intermediaries will use a service company to forward 
meeting materials to Non-Registered Holders. Generally, Non-Registered Holders who have not 
waived the right to receive meeting materials will either:  

a) be given a proxy which has already been signed by the Intermediary (often by a 
facsimile, stamped signature) which is restricted as to the number of Common 
Shares beneficially owned by the Non-Registered Holder but which is otherwise 
uncompleted.  The Non-Registered Holder should complete the proxy by indicating 
how they wish to vote.  Please note that the holder does not need to sign this form of 
proxy as it has already been signed by the intermediary.  Upon completion of the 
form of proxy the holder must deposit it with CST Trust Company, or  

b) more typically, be given a voting instruction form that must be completed and signed 
by the Non-Registered Holder in accordance with the directions on the voting 
instruction form.   

In either case, the purpose of these procedures is to permit Non-Registered Holders to direct the 
voting of the Common Shares which they beneficially own.  Should a Non-Registered Holder who 
receives one of the above forms wish to vote at the Meeting in person (or have another person attend 
and vote on behalf of the Non-Registered Holder), the Non-Registered Holder should insert the Non-
Registered Holder’s (or such other person’s) name in the blank space provided or, in the case of a 
voting instruction form, follow the corresponding instructions on the form.  In either case, Non-
Registered Holders should carefully follow the instructions of their Intermediary, including those 
regarding when and where the proxy or voting authorization form is to be delivered. 
 

The meeting materials sent to non-objecting beneficial owners (“NOBOs”) who have not waived the 
right to receive the meeting materials are accompanied by a voting instruction form. By returning the 
voting instruction form in accordance with the instructions noted thereon, a NOBO is able to instruct 
the voting of the Common Shares owned by it. Voting instruction forms, whether provided by the 
Corporation or by an Intermediary, should be completed and returned in accordance with the specific 
instructions noted thereon.  The purpose of this procedure is to permit Non-Registered Holders to 
direct the voting of the Common Shares which they beneficially own.  

Non-Registered Holders should follow the instructions on the forms they receive and contact 
their Intermediary promptly if they need assistance.   

2   



 

REVOCATION 

A registered Shareholder who has given a proxy may revoke the proxy by an instrument in writing, 
including another proxy bearing a later date, duly executed by the Shareholder or by his or her 
attorney authorized in writing, deposited with the Corporation as provided above.  A Shareholder may 
also revoke a proxy in any other manner permitted by law. 

A Non-Registered Holder may revoke a voting instruction form, or a waiver of the right to receive 
meeting materials and to vote, by contacting his or her Intermediary and complying with any 
applicable requirements imposed by such Intermediary.  An Intermediary may not be able to revoke if 
it receives insufficient notice of revocation.  Non-Registered Holders should carefully follow the 
instructions of their Intermediaries.   

VOTING OF SHARES REPRESENTED BY PROXY 

Common Shares represented by proxies will be voted or withheld from voting in accordance with the 
instructions of the Shareholder on any ballot that may be called for and, if the Shareholder specifies a 
choice with respect to any matter to be acted upon at the Meeting, Common Shares represented by 
properly executed proxies will be voted accordingly.   

In the absence of instructions with respect to a particular resolution, the Common Shares will be 
voted in favour of the resolution as indicated under the appropriate heading in this Circular. 

The enclosed form of proxy confers discretionary authority upon the persons named therein with 
respect to amendments or variations to the matters identified in the notice of meeting and other 
matters that may properly come before the Meeting or any adjournment thereof.  Management is not 
aware of any such amendments, variations or other matters as of the date hereof. 

VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 

As of April 3, 2017, there were 27,345,540 Common Shares issued and outstanding, each entitles its 
Shareholder to one vote at the Meeting. The record date for determining shareholders who are 
entitled to vote their Common Shares at the Meeting is April 3, 2017. 

To the knowledge of the directors and officers of the Corporation, no person beneficially owns, or 
controls or directs, directly or indirectly, Common Shares carrying 10% or more of the voting rights 
attached to all issued Common Shares, other than: Paros Enterprises Limited (“Paros”) and S.N.A. 
Management Limited (“S.N.A.”), these two corporations are controlled by Mr. K. Rai Sahi, a director, 
Chairman, President and Chief Executive Officer of the Corporation, who beneficially owns, or 
controls or directs, directly or indirectly, 18,592,788 Common Shares (owned by Paros, S.N.A. and 
Mr. Sahi personally) carrying approximately 68% of the votes attached to the total outstanding 
Common Shares.  

 BUSINESS OF THE MEETING 

Annual Audited Consolidated Financial Statements 

The annual audited consolidated financial statements of the Corporation for the fiscal year ended 
December 31, 2016, together with the auditors’ report thereon, are included in the Corporation’s 2016 
Annual Report, which has been mailed to Shareholders herewith and are available on our website at 
www.twcenterprises.ca and on SEDAR at www.sedar.com.  

Election of Directors 

The number of directors to be elected at the Meeting is eight (8).  If a director nominee is unable to 
serve as a director for any reason prior to the Meeting, the Management Nominees reserve the right 
to vote for another nominee at their discretion. 
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BUSINESS OF THE MEETING (cont’d) 

Election of Directors (cont’d) 

The current process for the election of the Board of Directors of the Corporation is compliant with 
Canadian securities laws, including the requirements of the TSX. Under policies adopted by the 
Board, shareholders have the ability to vote for, or withhold from voting for, each individual director 
proposed for election to the Board of Directors of the Corporation.  

The Board of Directors has adopted a policy that entitles each Shareholder to vote for each nominee 
on an individual basis. 

The Corporation is exempt from the TSX majority voting policy by virtue of being majority controlled.  
The Board has nonetheless adopted a policy stipulating that if the votes in favour of the election of a 
nominee at a Shareholders’ Meeting represent less than a majority of the Common Shares voted and 
withheld, the nominee will be expected to submit to the Board his or her resignation, to take effect 
upon acceptance by the Board.  The Board will then have 90 days to accept the resignation, during 
which time an alternate Board member may be appointed.  The Board, however, may reject the 
resignation under extenuating circumstances.  

Unless directed otherwise, the Management Nominees designated in the enclosed form of proxy 
intend to vote for the election of the proposed nominees whose names are set out under the heading 
“Nominees for Election to the Board of Directors”. 

Nominees for Election to the Board of Directors 

The articles of the Corporation provide that the Corporation shall have a minimum of three directors 
and a maximum of sixteen directors.  The Board currently consists of eight (8) directors.  In 
accordance with the provisions of the articles of the Corporation, the Board has resolved to fix the 
size of the Board at eight directors and accordingly, has nominated eight persons for election as 
directors at the Meeting.   

The term of office for each director is from the date of the Meeting at which he or she is elected, or 
the date of appointment, if applicable, until the close of the next Annual Meeting of Shareholders or 
until his or her successor is duly elected.   

The following table sets forth information with respect to each person proposed to be nominated for 
election as a director (each, a “Proposed Director”), including the number of Common Shares 
beneficially owned, or controlled or directed, directly or indirectly, by such person or such person’s 
associates or affiliates as at the date of this Circular.  The information as to Common Shares 
beneficially owned, or controlled or directed, directly or indirectly, not being within the knowledge of 
the Corporation has been furnished by the respective Proposed Director individually and included in 
the following table. The closing price of the Common Shares on the Toronto Stock Exchange (the 
“TSX”) on April 3, 2017 was $10.60, which was the price used to calculate the value of the Common 
Shares held by the Proposed Directors. 

The Proposed Directors are, in the opinion of the Board and management, well qualified to act as 
directors of the Corporation for the ensuring year and have confirmed their willingness to serve as 
directors. If a Proposed Director is unable to serve as a director for any reason prior to the Meeting, 
the Management Nominees reserve the right to vote for another nominee in their discretion, unless 
the Shareholder who has given such proxy or voting instruction form has directed that the Common 
Shares be withheld from voting on the election.   

The following tables set out information as of April 3, 2017, unless otherwise indicated, regarding the 
Proposed Directors.  All Proposed Directors are current directors of the Corporation. 

During the past five years all directors have been employed in various capacities by the companies or 
firms indicated opposite their names unless otherwise noted. 
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BUSINESS OF THE MEETING (cont’d) 

Nominees for Election to the Board of Directors (cont’d) 

 

Patrick S. Brigham 
Toronto, Ontario, Canada 
Director since June 30, 2009 
 
Independent 
 
 

Mr. Brigham, Honorary Consul to Finland, is the Chairman and 
Chief Executive Officer of Brigham Holdings Inc., a Toronto based 
investment company.  Mr. Brigham founded Sunquest Vacations 
Ltd. in 1972 and was its Chief Executive Officer until its sale in 
1995.  Mr. Brigham is currently a director of a number of private 
companies and charitable organizations and is a former director of 
the Greater Toronto Airport Authority, 

 Other public company directorships during the past five years: 

None 

Board/Committee 
membership 

Overall 
attendance 

Securities held Total value of Common 
Shares held Common Shares Options 

Board 
Compensation  
Environmental 

5 of 5 
1 of 1 
2 of 2 

100% 
100% 
100% 

304,059 Nil $2,617,217  
 

  

Paul D. Campbell 
Toronto, Ontario, Canada 
Director since May 20, 2010 
 
Independent 
 
 

Mr. Campbell is currently Project Lead,  Royal York Hotel, with 
Kingsett Capital. Mr. Campbell is also on the advisory board of 20 
Vic Management Inc.  

Prior to October 1, 2010, Mr. Campbell served as President and 
Chief Executive Officer of SITQ Inc. since October 2001. SITQ Inc. 
was the office building, hotel and residential real estate investment, 
management and development arm of CDP Capital, the fund 
manager of Caisse de depot et placement du Quebec. 

In the past, Mr. Campbell was also the President and Chief 
Executive Officer of Revenue Properties Company Limited. 

 Other public company directorships during the past five years: 
 

None 
 

Board/Committee 
membership 

Overall 
attendance 

Securities held Total value of Common 
Shares held Common Shares Options 

Board 
Compensation 
Environmental 

4 of 5 
1 of 1 
2 of 2 

 80% 
100% 
100% 

 

11,616 
 

Nil 
 

             $123,236 
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BUSINESS OF THE MEETING (cont’d) 

Nominees for Election to the Board of Directors (cont’d) 
 

David A. King 
Victoria, British Columbia, Canada 
Director since October 23, 1997 
 
Independent 
 

Mr. King is a corporate director and is President of DKC Holdings 
Ltd, a private investment company.  Mr. King has a long history in 
North American real estate markets, holding several executive 
positions throughout his career.  In addition, Mr. King has more than 
three decades experience serving on several public and private 
boards.  

 Other public company directorships during the past five years: 
 

Morguard Corporation (1990 - present) 
Morguard Real Estate Investment Trust (1999 - present) 
 

Board/Committee 
membership 

Overall 
attendance 

Securities held Total value of Common 
Shares held Common Shares Options 

Board 
Audit 
 

5 of 5 
4 of 4 

 

100% 
100% 

 
 

81,407 
 

Nil 
 

$862,914 
 

 
John Lokker 
Caledon, Ontario, Canada 
Director since November 16, 2000 
 
Independent 
 
 

Mr. Lokker is Chief Executive Officer of Neal Traffic Services Limited, 
a transportation consulting services firm.   

Mr. Lokker was Vice President of TWC Enterprises Limited from 
1998 to 2000, monitoring the activities of the Corporation as well as 
developing strategic directions, and he is also a former officer and 
consultant of Morguard Corporation.  In the past he has held the 
position of Chief Financial Officer of Kingsway-Motorways, the 
largest transportation organization of its time; and President of 
Consolidated Fastfrate. 

Mr. Lokker is a Chartered Professional Accountant and Certified 
Fraud Examiner with direct experience in senior financial roles, 
including corporate finance and internal audit. 

 Other public company directorships during the past five years: 
 

Wi2Wi Corporation (2008 – 2014) 
 

Board/Committee 
membership 

Overall 
attendance 

Securities held Total value of Common 
Shares held Common Shares Options 

Board 
Audit 
 

4 of 5 
3 of 4 
 

80% 
75% 

 

2,500 
 

Nil 
 
 

$26,500 
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BUSINESS OF THE MEETING (cont’d) 

Nominees for Election to the Board of Directors (cont’d) 
 
Samuel J. B. Pollock 
Toronto, Ontario, Canada 
Director since June 4, 2008 
 
Independent 
 
 

Mr. Pollock is Senior Managing Partner and Global-head of 
Infrastructure Operations of Brookfield Asset Management Inc.   

Mr. Pollock joined Brookfield's financial services operation in 1994 
and has held various senior positions in the organization, including 
leadership of the company's financial advisory services and 
investment group. 

Mr. Pollock is a Chartered Professional Accountant and holds a 
business degree from Queen's University. 

 Other public company directorships during the past five years: 
 

Acadian Timber Corporation (2007 – 2015) 
Fraser Papers Inc. (2004 – 2011) 
 

Board/Committee 
membership 

Overall 
attendance 

Securities held Total value of Common 
Shares held Common Shares Options 

Board 
Audit 
Compensation 

4 of 5 
4 of 4 
1 of 1 

80% 
100% 
100% 

Nil 
 

Nil 
 

Nil 

  

K. Rai Sahi 
Mississauga, Ontario, Canada 
Director since October 23, 1997 
 
Non-independent due to 
ownership/control of approximately 
68% of outstanding Common Shares 
and member of management. See 
“Voting Shares and Principal Holders 
Thereof” with respect to the entities 
controlled by Mr. Sahi which have 
ownership/control over the 
outstanding Common Shares. 
 

Mr. Sahi is Chairman, President and Chief Executive Officer of the 
Corporation.  Mr. Sahi is Chairman and Chief Executive Officer of 
Morguard Corporation, a major Canadian public real estate and 
property management company.   

Mr. Sahi (FCPA, FCGA) has many years experience in public and 
private corporations including extensive experience dealing with 
financial reporting, standards, and policy.   

 

 Other public company directorships during the past five years: 

 
Morguard Corporation (1990 – present) 
Morguard Real Estate Investment Trust (1998 – present) 
Morguard North American Residential Real Estate Investment Trust 
(2012 – present) 
Temple Hotels Inc. (2015 – present) 
 

Board/Committee 
membership 

Overall 
attendance 

Securities held 
Total value of Common 

Shares held 
 

Common Shares Options 
Board 5 of 5 100% 18,592,788 Nil 

 
$197,083,553  
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BUSINESS OF THE MEETING (cont’d) 

Nominees for Election to the Board of Directors (cont’d) 
 

Donald W. Turple 
Vancouver, British Columbia, 
Canada 
Director since November 23, 1998  
 
 
Independent 

Mr. Turple has been President of Aquilini Properties LP, a diversified 
real estate company based in Vancouver, British Columbia since 
September 2008.  Prior to that time, Mr. Turple served as a consultant 
to Morguard Corporation holding a number of positions throughout his 
tenure including Vice President and Chief Financial Officer of TWC 
and Morguard Corporation.  

Mr. Turple is a Chartered Professional Accountant and has held 
senior operating and financial roles within public and private 
corporations. 

 Other public company directorships during the past five years: 
 
None 
 

Board/Committee 
membership 

Overall 
attendance 

Securities held 
Total value of Common 

Shares held 
 

Common Shares Options 
Board 
Environmental 
Audit 

5 of 5 
2 of 2 
4 of 4 

100% 
100% 
100% 

85,403 Nil $905,272 

  

Jack D. Winberg 
Willowdale, Ontario, Canada 
Director since June 30, 2009 
 
Independent 
 

Mr. Winberg is President and Chief Executive Officer of the Rockport 
Group of Companies, a real estate investment company.  

 

 Other public company directorships during the past five years: 
 
None 
 

Board/Committee 
membership 

Overall 
attendance 

Securities held 
Total value of Common 

Shares held 
 

Common Shares 
Options 

  
Board 
Compensation 
Environmental 

 

5 of 5 
1 of 1 
2 of 2 

 

100% 
100% 
100% 

556,671  (1) 
 

Nil 
 

$5,900,713 
 

(1) Common Shares are held by corporations controlled by Mr. Winberg, or in which Mr. Winberg has a beneficial interest; 
Common Shares are held by Mr. Winberg directly or through his Registered Retirement Savings Plan; and Common 
Shares are held by Mr. Winberg’s spouse directly or through her Registered Retirement Savings Plan.   
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BUSINESS OF THE MEETING (cont’d) 

 

Cease Trade Orders, Bankruptcies, Penalties or Sanctions 

Other than as set out below, to the best of the knowledge of management of TWC, no Proposed 
Director: 

(a) is, as at the date of this Circular, or has been, within 10 years before the date of this 
Circular, a director, chief executive officer or chief financial officer of any company 
(including TWC) that, 

(i) was subject to an order (as defined below) that was issued while the 
proposed director was acting in the capacity as director, chief executive 
officer or chief financial officer; or 

(ii) was subject to an order that was issued after the Proposed Director ceased 
to be a director, chief executive officer or chief financial officer and which 
resulted from an event that occurred while that person was acting in the 
capacity as director, chief executive officer or chief financial officer; or  

(b) is, as at the date of this Circular, or has been within 10 years before the date of this 
Circular, a director or executive officer of any company (including TWC) that, while 
that person was acting in that capacity, or within a year of that person ceasing to act 
in that capacity, became bankrupt, made a proposal under any legislation relating to 
bankruptcy or insolvency or was subject to or instituted any proceedings, 
arrangement or compromise with creditors or had a receiver manager or trustee 
appointed to hold its assets; or 

(c) has, within the 10 years before the date of this Circular, become bankrupt, made a 
proposal under any legislation relating to bankruptcy or insolvency, or become 
subject to or instituted any proceedings, arrangement or compromise with creditors, 
or had a receiver, receiver manager or trustee appointed to hold the assets of the 
Proposed Director.  

For the purposes of (a) above, “order” means: 

 (a) a cease trade order; 

 (b) an order similar to a cease trade order; or 

 (c) an order that denied the relevant company access to any exemption under securities 
 legislation, 

that was in effect for a period of more than 30 consecutive days.  

Until February 2011, Mr. Pollock was a director of Fraser Papers Inc. (“Fraser Papers”), an integrated 
specialty paper company that produces a broad range of specialty packaging and printing papers.  On 
June 28, 2009, Fraser Papers and its subsidiaries filed for creditor protection under the Companies 
Creditors Arrangement Act in Canada and Chapter 15 of the U.S. Bankruptcy Code.  In February 2011, 
the Ontario and Delaware courts overseeing these proceedings issued orders enabling the 
implementation of an amended plan of arrangement and compromise (the “Plan”) previously approved by 
Fraser Papers’ creditors.  Fraser Papers completed the Plan in 2011. 

9   



 

BUSINESS OF THE MEETING (cont’d) 

Appointment of Auditors  

Deloitte LLP are currently the external auditors of the Corporation and have served in that capacity 
since 1997.  From time to time, Deloitte LLP also provides consulting and non-audit services to the 
Corporation and its subsidiaries.  It is the policy of the Audit Committee of the Corporation (the “Audit 
Committee”) to pre-approve audit and audit-related services as well as non-audit services.  It is also 
the policy of the Audit Committee to consider whether the provision of services other than audit 
services is compatible with maintaining the auditor’s independence.  Further information about the 
audit fees and fees for additional services can be found in the Corporation’s 2016 Annual Information 
Form.  The board of directors of the Corporation (the “Board”) and the Audit Committee recommend 
that Deloitte LLP be appointed to serve as the Corporation’s auditors until the next Annual Meeting of 
Shareholders. 

Unless directed otherwise, the Management Nominees designated in the enclosed form of proxy 
intend to vote in favour of (i) reappointing Deloitte LLP as auditor of the Corporation and to hold office 
until the next Annual Meeting of Shareholders, and (ii) authorizing the directors to approve and fix the 
remuneration to be paid to the auditors. 

 

STATEMENT OF EXECUTIVE COMPENSATION  

Compensation Discussion and Analysis 

Executive compensation is the responsibility of the Board of Directors of the Corporation, supported 
by the Corporate Governance and Compensation Committee (“Compensation Committee”).  The 
Corporation delivered strong results in 2016, demonstrating solid operational and financial 
performance surpassing its core financial and operating targets.  Total net operating income 
increased by 2% to $58.9 million , and funds from operations increased  15% to $39.8 million.   

The Compensation Committee considered the financial performance of the Corporation in 2016, in 
addition to relevant criteria described in more detail below and believe that the executive 
compensation decisions reached are appropriate.  The Chief Executive Officer, Chief Financial 
Officer and the other qualifying most highly compensated executive officers (as defined in the 
regulation under the Securities Act (Ontario) of the Corporation (the “Named Executive Officers” or 
“NEO’s”) did not have personal quantitative or qualitative goals set for 2016; however the Board had 
approved 2016 budget targets in line with the 2015 results for the Corporation which were exceeded 
on most measures. 

As a policy, salaries and incentives are reviewed annually.  Short term incentive targets remained at 
approximately their 2015 levels. No long term incentives were awarded. 

During the most recently completed financial year, the NEO’s and Directors were not permitted to 
purchase financial instruments designed to hedge or offset a decrease in market value of the 
Common Shares, or securities convertible into Common Shares, granted as compensation or held, 
directly or indirectly, by the particular NEO or Director.  

The Corporation does not have any specific plan to alter its executive compensation strategy at this 
time.   
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STATEMENT OF EXECUTIVE COMPENSATION (cont’d) 

Compensation Discussion and Analysis (cont’d) 

Executive Compensation Philosophy  

TWC’s executive compensation policy is intended to attract, motivate and retain highly qualified and 
motivated executives and the key talent necessary for the Corporation to be successful in the highly 
competitive environment in which it operates.  The compensation policy is designed to reward the 
achievement of performance goals and align the interests of executives with the interests of the 
Corporation’s Shareholders and support the attraction and retention of qualified and experienced 
executives. 

The Board’s philosophy is to competitively compensate executives for total performance and 
contribution under the guiding principle – "pay for performance". The incentives paid to executives 
are based on the achievement of individual as well as corporate objectives and performance. 
Executives are rewarded based on both financial targets and specific objectives. Consequently, 
there is emphasis on incentives in the form of short-term and long-term incentives, which reflect 
underlying corporate performance in the short and long term.  In developing this philosophy, the 
Board considered the risks associated with these policies to ensure incentives to mitigate risks 
that may have a material adverse effect on the Corporation.  No director or “NEO” is permitted to 
purchase financial instruments without Board approval. 

TWC’s incentive compensation plans are designed to reward executives based on the performance 
of one or more of the following: (1) the Corporation, (2) the executive’s operating group, and (3) the 
executive’s individual performance.  In determining incentive awards, executive performance is 
evaluated against key financial, strategic and operational measures tied to TWC’s short and long-
term objectives. A portion of compensation in the form of long-term incentives ensures that 
executives are making prudent decisions to generate sustainable growth in shareholder value.  
Additionally, long-term incentives are used selectively by the Board and, to date, have only been paid 
on an intermittent basis. Short-term incentives are similarly based, linking individual performance with 
operating group and the overall performance of TWC, with a substantial portion of executive pay at 
risk when measured against financial results and operational objectives. 

The Corporation has an integrated approach to talent management and succession planning. The 
Corporation places focus on identification, assessment and development of executives and high-
potential talent to build leadership capability and strengthen overall succession, ensuring there are 
future leaders to drive both short and long-term performance.  While the Corporation has not 
adopted a target regarding the representation of women in executive officer positions, the 
Corporation believes that diversity is embedded in our talent management practices and it is 
focused on the development and advancement of women and visible minorities and other aspects 
of diversity.  In terms of gender diversity, currently 0% of the executives of the Corporation and its 
subsidiaries are women (0 of 7).  

Our philosophy of development and promotion from within strengthens our values and culture, 
aids in retention of talent and provides more options for succession. We complement this practice 
with selective external hiring to benefit from diverse experiences and fresh perspectives. The 
Corporation does not believe that quotas, strict rules or targets necessarily result in the 
identification or selection of the best candidates for executive officers. However, the Corporation is 
mindful of the benefit of diversity in the workplace; accordingly, both the level of female 
representation and diversity are considered as essential considerations in the selection process 
for new executive officers, in addition to the expertise and experience required. Annually, the 
Board reviews and discusses executive succession.  
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STATEMENT OF EXECUTIVE COMPENSATION (cont’d) 

Compensation Discussion and Analysis (cont’d) 

Executive Compensation Philosophy (cont’d) 

Compensation is competitively positioned to align with each executive’s role and responsibilities 
and the relevant markets in which the Corporation competes for talent. For the majority of 
executives, compensation is benchmarked using independently prepared compensation surveys 
and publicly disclosed information for executives with similar responsibilities. To further encourage 
retention, grants of long-term incentives are forfeited should an executive leave the Corporation 
prior to vesting.  The Chief Executive Officer, Chief Financial Officer and the three other most highly 
compensated executive officers whose total compensation was individually, at the end of the most 
recently completed financial year, more than $150,000 (as determined in accordance with the 
regulations under the Securities Act (Ontario)) of the Corporation (the "Named Executive Officers" 
or “NEOs”) are not entitled by any contract or arrangement to termination or change of control 
benefits,  and except for certain NEOs who have certain rights under a management employee 
agreement as discussed below under “Termination and Change of Control Benefits”. 

Compensation Process 

Annually, the Compensation, Governance and Nominating Committee (the “Committee”) reviews and 
recommends to the Board the approval of compensation for the Chief Executive Officer.  The 
Committee also reviews and approves the compensation of other senior executives, including the 
NEOs.  The Chief Executive Officer reviews and recommends to the Committee the compensation of 
other senior executives. 

The major elements of the executive compensation program are: 

Compensation Element Payment Method Program Objectives 

 
Annual base salary Cash • Reward skills, capabilities, knowledge and experience, 

reflecting the level of responsibility, as well as the 
contribution expected from each executive. 

Annual variable short-term 
incentive 

Cash • Reward results during the current fiscal year based on 
contribution to a particular operating segment and the 
Corporation’s overall performance. 

Long-term incentive  Share purchase 
loans 

• Align with long-term performance and added incentive 
for enhancing shareholder value. 

• Encourage retention and reward contribution to the 
long-term performance of the Corporation and 
demonstrated potential for future contribution. 

Other Elements of Compensation  
Benefits • Provide benefits that are comparable to peer 

companies. 
Perquisites • Part of overall competitive executive compensation 

package. 
 
The Corporation considers annual base salary and annual variable short-term incentives to be the 
most significant measure of overall compensation. The Corporation operates on the principle that 
base salaries should be competitive relative to the industry in order to attract the highest quality of 
management and that bonuses, if any, reflect individual performance in the context of the overall 
performance of the Corporation. The Corporation also provides long-term incentives on the principle 
that executive and employee compensation should be consistent with Shareholders' interests, so 
that management and Board incentives are aligned with owners’ gains. 
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STATEMENT OF EXECUTIVE COMPENSATION (cont’d) 

Compensation Discussion and Analysis (cont’d) 

Base Salary 

The base salary of executive officers is designed to be competitive and is determined by reference to 
individual performance, and the individual’s relative worth and value to the organization.  For external 
competitiveness, the market pricing of selected key or benchmark positions within a geographic area 
is used. Base salary is reviewed annually by the Committee as base salary adjustments are not 
automatic. 

Mr. Sahi, the Chairman, President and Chief Executive Officer, received a base salary of $272,000 in 
2016 and is excluded from the Corporation’s short-term incentive program.  

Short-Term Incentive 

Cash bonuses are awarded by the Corporation annually to certain individuals in an amount based on 
the achievements of the Corporation and the individual’s performance objectives set at the beginning 
of each fiscal year.  Deferral of bonuses is not an option.  

The bonuses are paid in February in conjunction with the finalization of the year-end numbers.  

The Committee continues to review the targets for each of the components of the compensation program 
on an annual basis prior to the commencement of each fiscal year, taking into account the Corporation’s 
strategic plan and priorities and other economic factors that may influence the targets and the criteria.    

The bonuses are reviewed and approved by the Committee.   

A bonus may be adjusted to reflect the effect of extraordinary, unusual or non-recurring items or to 
reflect an adjustment related to the degree of difficulty of activities undertaken by an individual. 
Consideration is also given to corporate and financial objectives, including performance and budget 
targets as well as revenue growth and cost containment. 

For 2016, the Committee determined that bonuses for each NEO would be awarded on a 
discretionary basis.  

Long-Term Incentives – Option Based Awards  

Stock Options 

The Corporation’s stock option plan was cancelled effective November 20, 2014. 
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STATEMENT OF EXECUTIVE COMPENSATION (cont’d) 

Stock Performance Graph 

The following performance graph and related table illustrate the cumulative total shareholder return 
on a $100 investment in TWC’s common shares compared with the return of the S&P/TSX Composite 
Index over the five most recently completed financial years ended December 31, 2016, assuming 
reinvestment of dividends.  TWC Enterprises Limited is listed on the TSX under the symbol “TWC”.   

 

 

 

 

 

 31-Dec-11 31-Dec-12 31-Dec-13 31-Dec-14 31-Dec-15 31-Dec-16 

TWC $100.00 $132.80 $162.32 $183.67 $176.29 $177.26 
S&P / TSX Composite $100.00 $107.15 $121.03 $133.75  $122.69 $148.48 
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STATEMENT OF EXECUTIVE COMPENSATION (cont’d) 

Summary of Compensation of Named Executive Officers 
The following table sets forth the annual total compensation for 2016, 2015 and 2014 paid, awarded 
or earned by each of the NEOs for services rendered to the Corporation.  No option-based awards 
have been granted under the Stock Option Plan since 2004 (other than the options issued as part of 
the privatization of ClubLink Corporation, a subsidiary of TWC) and there are currently no options 
outstanding since the stock option plan was cancelled effective November 20, 2014. 

 

(1) All other compensation is described in the chart below.  
(2)   Mr. Finlayson holds the office of Vice President, ClubLink US Corporation, President, White Pass & Yukon Route and 

Chief Operating Officer, ClubLink Corporation ULC.  Amounts reflected for 2014 were paid in US funds, presented in 
Canadian currency, except for 2014 annual incentive plan amount paid in Canadian currency. 

 
 

 
 

Name and Principal 
Position 

 
  

 
Non-Equity Incentive 

Plan  
Compensation  

Pension 
Value 

All Other 
Compensation 

(1) 

Total 
Compensation 

 Year 

Shared 
Based 
Awards 

Option 
Based 
Awards 

Salary 

Annual 
Incentive 

Plans 

Long-term 
Incentive 
(value of 
exercised 
options) 

   ($) ($) ($) ($) ($) ($) 
 
K. Rai Sahi  
Chairman and Chief 
Executive Officer 

 

2016 
2015 
2014 

 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

272,000 
268,000 
268,000 

 

 

Nil 
Nil 
Nil 

 

NIL 
 NIL 

246,350 
 

 

Nil 
Nil 
Nil 

 

83,000 
82,500 
82,500 

 

355,000 
350,500 
596,850 

 
Andrew Tamlin 
Chief Financial Officer 

 
2016 
2015 
2014 

 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

175,000 
170,000 
130,000 

 

 

77,000 
77,000 
32,327 

 

 
Nil 
Nil 
Nil 

 
Nil 
Nil 
Nil 

 
16,613 
11,993 

6,500 
 

 
268,613 
258,993 
168,827 

 
 
Robert Visentin 
SVP, Investments  

 
2016 
2015 
2014 

 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 
250,000 
250,000 
244,000 

 

 
100,000 
100,000 
47,750 

 

 
Nil 
Nil 
Nil 

 
Nil 
Nil 
Nil 

 
23,934 
21,925 
21,946 

 

 
373,934 
371,925 
313,696 

 
 
John Finlayson  (2) 
Chief Operating Officer 

 
2016 
2015 
2014 

 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 

 

185,000 
175,000
172,349 

 

 
100,000 
100,000 
63,017 

 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

 
18,986 
10,026 

8,617 

 
303,886 
285,026 
243,983 

 
Jamie King 
Vice President, Sales 
ClubLink Corporation ULC 

 
2016 
2015 
2014 

 

Nil 
Nil 
Nil 

 

Nil 
Nil 
Nil 

 
123,500 
121,500 
121,500 

 

 
35,000 
33,000 
16,257 

 
 

Nil 
Nil 
Nil 

 
 

Nil 
Nil 
Nil 

 
 

54,254 
43,306 
40,755 

 
 

212,754 
197,806 
178,512 
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STATEMENT OF EXECUTIVE COMPENSATION (cont’d) 

Summary of Compensation of Named Executive Officers (cont’d) 
The following table sets forth all other compensation for 2016, 2015 and 2014 paid, awarded or 
earned by each of the NEOs for services rendered to the Corporation.  Unless described below, 
perquisites made available for each of the NEOs in the periods covered were in aggregate worth less 
than $50,000 or 10% of the NEOs salary and bonus for the respective year.   
 
 

   
K. Rai Sahi 

 
Andrew Tamlin 

 
Robert Visentin 

John 
Finlayson 

 
Jamie King 

Director’s Fees 2016 
2015 
2014 

$83,000 
$82,500 
$82,500 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

RRSP Contributions 2016 
2015 
2014 

Nil 
Nil 
Nil 

$8,750 
$8,500 
$6,500 

$12,500 
$12,500 
$12,200 

$9,250 
$8,750 
$8,617 

$6,175 
$6,075 
$6,075 

Commissions 2016 
2015 
2014 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

Nil 
Nil 
Nil 

$43,910 
$30,000 
$20,280 

Perquisites 2016 
2015 
2014 

Nil 
Nil 
Nil 

$7,863 
$3,493 

NIL 

$11,434 
$9,425 
$9,746 

$9,736 
$1,276 

Nil 

$4,169 
$7,231 

$14,400 

TOTAL 2016 
2015 
2014 

$83,000 
$82,500 
$82,500 

$16,613 
$11,993 
$6,500 

$23,934 
$21,925 
$21,946 

$18,986 
$10,026 
$8,617 

$54,254 
$43,306 
$40,755 

 

Perquisites include items such as auto allowances and benefits and health/disability insurance 
benefits.  

 

Stock Option Plan  
The stock option plan was cancelled on November 20, 2014.  There are no option-based awards 
outstanding for any NEO, nor was any value vested or earned during 2016. 
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STATEMENT OF EXECUTIVE COMPENSATION (cont’d) 

Pension Plan Benefits 

The Corporation does not have any defined benefit or defined contribution pension plan, or deferred 
compensation plan, other than three multi-employer benefit plans covering substantially all of the rail 
and port operation employees.  

Termination and Change of Control Benefits 

Management Employment Agreements 

Mr. Visentin has entered into an Employment Agreement with the Corporation effective January 1, 
2015 expiring December 31, 2019, whereby the Corporation has made provision for certain 
compensation and benefits to be provided in the event that his employment is terminated.  

Pursuant to the terms of the Employment Agreement, if, the executive’s employment is terminated by 
TWC prior to January 1, 2018, the executive will be entitled, as payment in lieu of reasonable notice, 
to a lump sum amount equal to the sum of:  

(a) A lump sum payment equal to 24 months of base salary; 

(b) A bonus payment equal to the average of the annual bonus received in the last 3 years prior 
to such termination multiplied by two, subject to a total minimum payment of $200,000; 

(c) Any incentive earned from development projects in progress; and 

(d) RRSP matching of 5% of severance paid under (a) above.  

Subsequent to January 1, 2018 if the executive is terminated by TWC, the executive will be entitled to 
the normal compensation that would otherwise be paid to December 31, 2019, subject to a minimum 
of 9 months severance.  
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STATEMENT OF EXECUTIVE COMPENSATION (cont’d) 

Director Compensation 

The Compensation, Governance and Nominating Committee reviews director compensation annually 
and make recommendations on the appropriate level of remuneration to the Board. In reviewing the 
directors’ compensation, the Committee considers the responsibilities and time commitment of the 
directors and benchmarks compensation against comparable Canadian corporations.  

During the year ended December 31, 2016, eligible members of the Board received compensation in 
accordance with the following remuneration schedule. 

Annual retainers and meeting fees Amount 

Chair retainer $78,000 
Board retainer $23,000 
Additional retainers: 
Chair of the Audit Committee 
Chairs of other Board committees 

 
$6,000 
$3,500 

Meeting fees: 
Each Board/committee meeting attended 
Each Board/committee phone meeting or meeting 
less than 15 minutes in duration attended 

 
$1,000 

 
$500 

 
Where more than one meeting, such as a board of directors meeting and a committee meeting, is held on 
the same day, fees are paid per diem.  The directors are additionally entitled to be reimbursed for their 
reasonable out-of-pocket expenses incurred in connection with the Corporation.   

The Corporation paid $316,000 in 2016 ($311,500 in 2015) in respect of recurring directors’ fees including 
amounts paid to Mr. K. Rai Sahi as Chairman, which are noted as compensation in the table under the 
section entitled “Summary of Compensation of Named Executive Officers”.  

The following table shows the amounts earned by individual directors during the fiscal year ended 
December 31, 2016. 

Name(1) 

Board 
retainer 

($) 

Committee 
Chair 

retainer 
($) 

Board 
attendance 

fees 
($) 

Committee 
attendance 

fees 
($) 

Options 
(#) 

Non-
equity 

incentive 
($) 

 
All  

other 
compensation 

($) 

 
 
 

Total 
($) 

Patrick S. 
Brigham 

23,000 Nil 5,000 3,000 Nil Nil Nil 31,000 

Paul D. 
Campbell 

23,000 Nil 4,000 3,000 Nil Nil Nil 30,000 

David A. 
King 

23,000 Nil 5,000 4,000 Nil Nil Nil 32,000 

John 
Lokker 

23,000 Nil 4,000 3,000 Nil Nil Nil 30,000 

Samuel J. 
B. Pollock 

23,000 3,500 4,000 5,000 Nil Nil Nil 35,500 

Donald  W. 
Turple 

23,000 6,000 5,000 6,000 Nil Nil Nil 40,000 

Jack  D. 
Winberg  

23,000 3,500 5,000 3,000 Nil Nil Nil 34,500 

(1) Mr. Sahi is the Chairman of the Board but is not listed in this table.  His total compensation, including amounts earned as the 
Chairman and a director of the Board, is disclosed under the section entitled “Summary of Compensation of Named Executive 
Officers”. 
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STATEMENT OF EXECUTIVE COMPENSATION (cont’d) 

Director Compensation (cont’d) 

Share ownership guideline 

TWC does not have share ownership guidelines for directors at this time. 

Option-based Awards for Directors 

The stock option plan was cancelled effective November 20, 2014. 

 

Directors’ and Officers' Liability Insurance 

The Corporation maintains directors’ and officers’ liability insurance for the benefit of its directors and 
officers against liabilities incurred by them in such capacities, excluding liabilities brought about or 
contributed to by fraud or dishonesty of the insured or based upon or attributable to any 
property or advantage gained by the insured and to which the insured was not legally entitled. The 
policy covers claims made against the insured (subject to the policy terms and conditions) during 
the policy period with a total aggregate limit of $30 million during the policy year and a limit of 
$30 million in respect of each loss or claim. The policy is subject to a $100,000 self-insured retention 
for the corporate reimbursement section only.  The premium payable by the Corporation for this 
coverage during the fiscal year ended December 31, 2016 was $109,335  (2015 – $109,335). 

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COMPENSATION PLANS  

The stock option plan was cancelled effective November 20, 2014.  

 
INDEBTEDNESS OF DIRECTORS AND EXECUTIVE OFFICERS  

As at April 3, 2017, the aggregate outstanding indebtedness owing to the Corporation or any of its 
subsidiaries in connection with all executive officers, directors, employees and former executive 
officers, directors and employees of the Corporation or its subsidiaries is set forth in the following 
table:  

 AGGREGATE INDEBTEDNESS ($)  

Purpose 

To the Corporation or its 
Subsidiaries 

($)  

 
To Another Entity 

($) 

Share Purchase 1,257,568 Nil 
 
 
The following executives are, or at any time since the beginning of 2016, indebted to the Corporation 
or any of its subsidiaries through the Corporation’s Employee Share Purchase Loan Program: 

 

Indebtedness of Directors and Executives  
Under Employee Share Purchase Loan Program (1)  

Name and 
Principal Position 

Involvement  
of  

Corporation 
or 

Subsidiary 

Largest 
Amount 

Outstanding 
During 
2016 
($) 

Amount 
Outstanding 
as at April 3, 

2017 
($) 

Financially 
Assisted 

Securities  
Purchased 

During 2016 
(#) 

Security for 
Indebtedness 
as at April 3, 

2017 
(#)(1) 

 
Amount 
Forgiven 

during 
2016 
($) 

Robert Visentin 
SVP, Investments 

A subsidiary 
of the 

Corporation 
was lender 

 
1,257,568 

 
1,257,568 

Nil  
170,600 

Nil 

 (1) The amounts outstanding are repayable upon the sale of the Common Shares pledged as security for the indebtedness 
and within 30 days of termination of employment or otherwise in accordance with a severance agreement. 
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For indebtedness incurred under the Employee Share Purchase Loan Program, the applicable 
interest rate is fixed on January 1st each year and is equal to the prime rate posted by the 
Corporation’s principal bank on the date of the Compensation, Governance and Nominating 
Committee’s meeting.  In 2016, the interest rate was fixed at the rate of 2.70% per annum and was 
payable quarterly in arrears on the 29th day of the following month.  The interest rate established for 
2017 is 2.70%.  The indebtedness has maturities from December 31, 2018 to January 29, 2020 and 
is secured by a pledge of Common Shares acquired by the participant in the program.   

 

INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

Other than as disclosed in this Circular, the Corporation is not aware of any material interest, direct or 
indirect, of any informed person, proposed director, or associate or affiliate of any informed person or 
proposed director of the Corporation, in any transaction since the Corporation’s most recently 
completed financial year or in any proposed transaction which has materially affected or would 
materially affect the Corporation or any of its subsidiaries.   

 

 

MANAGEMENT CONTRACTS 

Management functions of the Corporation and certain of its subsidiaries are performed to a 
substantial degree by individuals other than by the directors or executive officers of the Corporation or 
its subsidiaries.  These individuals are not employed by the Corporation but some of whom have 
been elected or appointed directors and senior officers of the Corporation. 

Eugene Hretzay 

Eugene Hretzay served as Vice President, General Counsel & Secretary of the Corporation until his 
retirement effective January 31, 2014.  He continues to act as Secretary of the Corporation. Mr. 
Hretzay is not an employee of the Corporation and provides his services by way of monthly billing 
paid to Lexervice P.C., a professional law corporation owned by Mr. Hretzay, the registered office of 
which is located at 104 Ravine Edge Drive, Richmond Hill, Ontario L4E 4J6.  Mr. Hretzay is a resident 
of Richmond Hill, Ontario.  During the year ended December 31, 2016, the Corporation incurred fees 
paid or payable to Lexervice P.C. of $36,000 (2015 - $36,000). 

Morguard Corporation 

The Corporation has a management services contract (the “Morguard Management Services 
Contract”) with Morguard Corporation and its affiliated corporations (together, the “Morguard 
Group”).  Morguard Corporation’s registered office is located at Suite 1000, 55 City Centre Drive, 
Mississauga, Ontario L5B 1M3.  Pursuant to the Morguard Management Services Contract, the 
Morguard Group provides managerial and consultative services to assist the businesses of the 
Corporation and its subsidiaries through the services of certain of its senior officers and consultants 
(as listed below) on a non-exclusive basis. The amount paid or payable by the Corporation to 
Morguard Corporation during the year ended December 31, 2016 was $240,000 (2015 - $240,000). 
The individuals listed below are not separately compensated under the Morguard Management 
Services Contract for the services they provide to the Corporation.   

Beverley G. Flynn, Toronto, Ontario;  

Robert McFarlane, Mississauga, Ontario; 

K. Rai Sahi, Mississauga, Ontario*  

Robert Wright, Carlisle, Ontario. 
*Mr. Sahi is an informed person by virtue of being an executive officer and director of Morguard Corporation and 
being the beneficial holder of over 10% of the outstanding Common Shares of Morguard Corporation.  
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MANAGEMENT CONTRACTS (cont’d) 

Morguard Corporation (cont’d) 

K. Rai Sahi serves as Chairman, President, Chief Executive Officer of the Corporation and provides 
such duties and exercises such powers as are normally associated with such position.  Mr. Sahi is 
separately compensated by the Corporation under his employment with the Corporation as disclosed 
under the heading “Statement of Executive Compensation”.   

Beverley G. Flynn maintains the corporate filings and records of the Corporation.  Robert Wright 
serves as Vice President to provide advice on strategy and tax matters.  Robert McFarlane provides 
internal audit services.   

The officers and directors of Morguard Corporation and their municipalities of residence are listed 
below: 

Directors Officers 

Chris J. Cahill, Las Vegas, Nevada  Beverley G. Flynn, Toronto, Ontario  

David A. King, Victoria, British Columbia  Paul Miatello, Toronto, Ontario  

Timothy J. Murphy, Toronto, Ontario  K. Rai Sahi, Mississauga, Ontario 

Michael S. Robb, Newport Coast, California Robert Wright, Carlisle, Ontario 

Bruce K. Robertson, Toronto, Ontario  Robert McFarlane, Toronto, Ontario 

Angela Sahi, New York, New York  

K. Rai Sahi, Mississauga, Ontario   

L. Peter Sharpe, Toronto, Ontario  

 

The Company has provided an unsecured revolving demand credit facility to Morguard in the amount of 
$30,000,000 with no fixed maturity date. The facility bears interest at TWC’s short-term borrowing rate 
plus 10 basis points.  Interest earned for the year ended December 31, 2016 amounted to US$46,000 
(2015 - $53,000). 

Morguard has provided an unsecured revolving demand credit facility to TWC in the amount of 
$50,000,000 with no fixed maturity date.  This facility has been utilized for short-term borrowings needs 
from time to time in 2015 and 2016.  This facility bears interest at Morguard’s short-term borrowing rate 
plus 10 basis points.  Interest incurred for the year ended December 31, 2016 amounted to $186,000 
(2015 - $479,000). 

Paros Enterprises Limited 

Paros Enterprises Limited (“Paros”) is a privately owned company whose controlling shareholder is the 
Chairman, President and Chief Executive Officer of the Corporation and is also the controlling 
shareholder of the Corporation.  

The Corporation has provided an unsecured revolving demand credit facility to Paros in the amount of 
$5,000,000, with no fixed maturity date. This facility bears interest at prime plus 1% per annum. During 
the years ended December 31, 2016 and 2015, there was nothing outstanding under this facility.  

Paros has provided an unsecured revolving demand credit facility to TWC in the amount of $5,000,000, 
with no fixed maturity date. This facility bears interest at prime plus 1% per annum. During the years 
ended December 31, 2016 and 2015, there was nothing outstanding under this facility. 
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES  

TWC is committed to the highest standards of corporate governance.  The Directors believe that 
sound corporate governance practices are essential to the well-being of the Corporation and its 
Shareholders.  The Board and committees of the Corporation review and refine these practices 
regularly in light of Canadian regulatory initiatives.   

Effective June 30, 2005, National Instrument 58-101 - Disclosure of Corporate Governance Practices  
(“NI 58-101”) and National Policy 58-201 - Corporate Governance Guidelines (“NP 58-201”) were 
adopted in each of the provinces and territories of Canada requiring issuers to disclose corporate 
governance practices and providing guidance on such practices.  In addition, TWC is subject to 
National Instrument 52-110 - Audit Committees. 

TWC has adopted Codes of Conduct and Conflict of Interest Guidelines that govern the behaviour of 
its directors, officers and employees.  The Corporate Governance and Compensation Committee is 
responsible for monitoring compliance with the standards and annually requires the guidelines be 
reviewed and signed by all directors and officers.  

The corporate governance practices adopted by the Corporation are set out below. 

BOARD OF DIRECTORS 

The primary responsibility of the Board is to foster the long-term success of the Corporation 
consistent with the Board's responsibility to the Shareholders of the Corporation to maximize 
shareholder value. The Board facilitates its exercise of independent supervision of the Corporation’s 
management through frequent meetings, both with and without members of the Corporation’s 
management (including members of management that are also directors) being in attendance.  In 
fulfilling its mandate, the Board, among other things, has the following duties and objectives: 

• assessing the effectiveness of the Board, Committees and Directors; 
• succession planning for the Corporation including appointing and monitoring senior 

management; 
• development and maintenance of written position descriptions for the Chief Executive Officer, 

the Lead Director and Committees of the Board; 
• adoption of a strategic planning process for the Corporation; 
• the integrity of the Corporation’s internal control and management information systems;  
• adoption of a communications policy for the Corporation;  
• review of management authority and establishing limits based on the size and nature of 

proposed transactions; and  
• identification of the principal risks of the Corporation’s business and ensuring the 

implementation of appropriate systems to manage these risks. 

The Board of Directors has adopted the formal mandate set out in Schedule A to the Circular.  See 
“Nominees for the Election to the Board of Directors” above with respect to directorships of other 
reporting issuers. 
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES (cont’d) 

BOARD OF DIRECTORS (cont’d) 

During 2016, the Corporation’s Board of Directors held five board meetings, four Audit Committee 
meetings, one Compensation, Governance & Nominating Committee meeting, and two 
Environmental, Health & Safety Committee meetings.  The following is a record of a director’s 
attendance at the following meetings.   

Director 
Board of 
Directors Audit  

Compensation, 
Governance & 

Nominating 

Environmental, 
Health & 
Safety 

Patrick S.  Brigham 5 of 5 N/A 1 of 1 2 of 2 

Paul D. Campbell  4 of 5 N/A 1 of 1 2 of 2 

David A. King 5 of 5 4 of 4 N/A N/A 

John Lokker 4 of 5 3 of 4 N/A N/A 

Samuel J.B. Pollock 4 of 5 4 of 4 1 of 1 N/A 

K. Rai Sahi (Chair) 5 of 5 N/A N/A N/A 

Donald W. Turple 5 of 5 4 of 4 N/A 2 of 2 

Jack D. Winberg 5 of 5 N/A 1 of 1 2 of 2 
 
The Board consisted of seven independent directors (Messrs. Brigham, Campbell, King, Lokker, 
Pollock, Turple and Winberg), being a majority of the board of directors.  Mr. Sahi is not independent 
as a result of his substantial ownership position in TWC as well as his management role.   

The independent directors meet as they deem necessary.  In 2016, the independent directors met 
four times.  Mr. King, an independent director, chairs all of the independent directors meetings as 
“Lead Director”. The Lead Director works with senior management, manages the Board, and 
ensures effective relations with Shareholders, other stakeholders and the public and ensures that the 
management of these relationships is effective, efficient and furthers the best interests of the 
Corporation.  The Lead Director must provide strong leadership and ensure the mechanisms for 
effective governance are in place.  The Lead Director may be contacted: c/o TWC, 15675 Dufferin 
Street, King City, Ontario L7B 1K5.  

The Board has not developed a written position description for the Chief Executive Officer; however, it 
is the responsibility of the Chief Executive Officer to report to the Board and maintain open 
communication with board members.  In fulfilling his mandate, the Chief Executive Officer has 
responsibilities including implementing board initiatives, developing a strategic plan for the 
Corporation and providing leadership in the operational management of the business.  

The Chairman of the Board is Mr. Sahi who also holds office as CEO. Although these roles are not 
separated, the Lead Director role ensures good corporate governance practice.  

New directors are provided with an orientation and education program that includes information 
regarding the duties and obligations of directors, the business and operations of the Corporation, 
documents from recent board meetings and opportunities for meetings and discussion with senior 
management of the Corporation and other directors.  In addition to having extensive discussions with 
the Chairman of the Board and the Lead Director, new directors receive a Director’s Handbook 
including governance policies and mandates, historical public information and minutes of prior 
meetings of the Board and applicable committees.  The orientation is further tailored to that director’s 
individual needs and areas of interest.  

In addition, TWC encourages its directors to take advantage of continuing education opportunities, 
provides information and updates to directors on relevant topics, asks management and, where 
advantageous, outside experts to give presentations to the Board and will, upon request, reimburse 
directors for continuing education programs attended. 
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES (cont’d) 

BOARD OF DIRECTORS (cont’d) 

There are currently no women on the Board (0%). In assessing candidates and selecting nominees 
for the Board – diversity, including gender, is an important factor considered by the Compensation, 
Governance and Nominating Committee. At this time, the Board has not adopted targets regarding 
women on the Board or a written policy relating to the identification and nomination of women 
directors. However, this will be reviewed in 2017.  At this time, the Board does not believe that 
quotas, strict rules or targets necessarily result in the identification of selection of the best candidates 
for directors. However, having assessed the benefit of gender diversity in the composition of the 
Board of Directors, the Board has directed the Compensation, Governance and Nominating 
Committee to consider the level of female representation and diversity as essential considerations, in 
addition to required expertise and experience, in evaluating potential candidates for nomination. 

The Company has not adopted term limits for directors. At this time, the Company believes that term 
limits have the potential to cause the loss of key Board contributors with a proven track record who 
possess valuable institutional memory. Instead, the Company believes that less rigid mechanisms of 
Board renewal are more suitable. Further, Shareholders have the ability to evaluate and vote on all 
director nominees annually at the Meeting.   

All governance policies are reviewed and assessed by the Board on an annual basis.  

COMMITTEES 

TWC has three committees: (i) Audit; (ii) Compensation, Governance and Nominating; and (iii) 
Environmental, Health and Safety.  The directors may create additional committees as they determine 
necessary or desirable for the purposes of properly governing the affairs of the Corporation.  The 
committee chairs do not have written position descriptions; however, the Board instructs each 
committee chair of their responsibilities in ensuring the committee mandate is implemented; 
responsible items are completed and reported to the Board regularly.  

Committee members are appointed immediately following the Meeting.  Outlined below is a 
description of the committees of the Board, their mandates and activities. 
 
Each member of a committee serves at the pleasure of the Board until he or she resigns, is removed 
or ceases to be a Director of the Corporation. 

Audit Committee  
The Audit Committee assists the Board of Directors in fulfilling its financial oversight responsibilities. 
The Audit Committee reviews the financial statements, the adequacy of the system of internal control, 
the financial reporting process and management of financial risks, the nature and scope of the audit 
process as proposed by the external and internal auditors and the Corporation’s disclosure controls 
and procedures.  The roles and responsibilities of the Audit Committee are specifically defined so as 
to provide appropriate guidance to committee members as to their duties.  The Audit Committee 
provides and facilitates communication between TWC’s internal and external auditors and the Board 
to discuss and review specific issues as appropriate. 

The Audit Committee is composed entirely of financially literate, independent directors.  The Audit 
Committee met 4 times during the year ended December 31, 2016.  The members of the Audit 
Committee are Messrs. King, Lokker, Pollock and Turple (chair). 

For further information relating to the Audit Committee, please refer to the “Audit Committee 
Information” in the Corporation’s Annual Information Form dated March 28 , 2017, which has been 
filed with securities regulators and may be accessed at www.sedar.com and at 
www.twcenterprises.ca. 

24   

http://www.sedar.com/
http://www.twcenterprises.ca/


 

STATEMENT OF CORPORATE GOVERNANCE PRACTICES (cont’d) 

COMMITTEES (cont’d) 

Compensation, Governance and Nominating Committee  
The purpose of the Compensation, Governance and Nominating Committee is to provide a focus on 
governance that will enhance the Corporation’s performance and to assist the board in fulfilling their 
obligations relating to human resources and compensation and to establish a plan of continuity and 
development for the Corporation.   

The Committee has the responsibility to develop a long-term plan for board composition and propose 
nominees that take into consideration the current strengths, skills and experience on the board, 
retirement dates and the strategic direction of the Corporation; monitor and make recommendations 
regarding the orientation, education and ongoing development of directors; review the Corporation’s 
structures and procedures to ensure the directors function independently of management; 
recommend any reports on corporate governance that may be required or considered advisable; and 
review and recommend responses to any Shareholder proposals.   

The Committee uses annual board, committee and director assessments to determine what 
experience, if any, should be added to the Board and uses the network of personal contacts in the 
golf, tourism, railway and investment industries of the members of the Board for identifying potential 
new Board members.  The Committee may also utilize the services of a professional search firm to 
assist in the identification of director candidates when necessary. 

Additionally, the responsibilities, powers and operation of the Committee include establishing the 
Corporation's senior officer compensation policy and practices, reviewing and approving the 
corporate goals and objectives relevant to the compensation of the Chief Executive Officer and other 
senior officers and evaluating their performance in light of these goals and objectives; overseeing the 
Corporation's incentive compensation plans and preparing an annual report on executive 
compensation to the Board.  The Committee is also responsible for recommending to the Board any 
changes to director compensation. 

The Compensation, Governance and Nominating Committee is composed entirely of independent 
directors.  The Committee met once during 2016.  The members of the Committee are Messrs. 
Brigham, Campbell, Pollock (chair), and Winberg. 

The Board routinely conducts both formal and informal assessments of its committees, members and 
the Board as a whole.  Overall corporate performance is measured by issues such as revenue, 
profitability, staff turnover, costs, administrative efficiency and other applicable initiatives being 
undertaken in the year, which should provide future Shareholder benefit.  To the extent applicable, 
the Board seeks to ensure that base salaries are competitive relative to the industry and that 
bonuses, if any, reflect individual performance in the context of the overall performance of the 
Corporation. 

The process undertaken by the Board to identify potential candidates for nomination as directors will 
include assessing the skill sets required by the Board in general to enable it to function effectively and 
properly, evaluating the skills possessed by the then current directors and identifying gaps in the skills 
represented on the Board, seeking individuals who possess the skills required by the Board (either 
through referrals by colleagues or, if necessary, by using professional search firms), interviewing 
candidates who express an interest in joining the Board to determine whether the candidate would be 
a positive addition to the Board, and, upon determining acceptable candidates, recommending them 
for nomination to the Board.  
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STATEMENT OF CORPORATE GOVERNANCE PRACTICES (cont’d) 

COMMITTEES (cont’d) 

Environmental, Health and Safety Committee 
The Committee’s mandate is to monitor the Corporation’s environmental, health and safety practices 
and procedures through a continuing assessment of the Corporation’s approach to environmental, 
health and safety and to make policy recommendations with respect thereto. 
 
The Committee consists of not fewer than three independent directors and fulfills its mandate with the 
following duties: 

(i) monitor on a regular basis the existing health, safety and environmental practices 
and procedures of the Corporation for compliance with applicable legislation, 
conformity with industry standards and prevention or mitigation of losses; 

(ii) review and consider reports and recommendations to be issued by the Corporation or 
by an external party relating to health, safety or environmental issues, together with 
management’s response thereto; 

(iii) advise and make recommendations to the Board of Directors as appropriate on 
matters relating to health, safety and the environment; 

(iv) meet separately as deemed necessary with the employees responsible for health, 
safety and environmental matters and report to the Board on such meetings; 

(v) review the findings of any significant examination by regulatory agencies or external 
environmental, health and safety auditors; 

(vi) obtain reports on a timely basis in respect of all notices, complaints, investigations, 
incidents and proceedings relating to the Corporation or its assets by governmental 
authorities or others and all judgments and orders in respect of such matters; 

(vii) oversee matters related to appropriate employee training standards; 
(viii) review environmental, health and safety audits and assessments of compliance and 

seek to ensure the Corporation is exercising due diligence; 
(ix) oversee matters related to compliance with applicable permits, laws and regulations; 

and 
(x) oversee matters related to the adequacy of insurance coverages and the exercise of 

appropriate diligence with respect to environmental, health and safety matters. 

On at least an annual basis, the Committee reviews and assesses the adequacy of this mandate and 
recommends any proposed changes to the Board of Directors.  

The members of the environmental, health and safety committee are Messrs. Brigham, Campbell, 
Turple and Winberg (Chair).  The Committee met twice during the year ended December 31, 2016.   
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ADDITIONAL INFORMATION 

This Circular, the 2016 Annual Report, other disclosure documents and additional information relating 
to the Corporation is available on SEDAR at www.sedar.com as well as on the Corporation’s website 
at www.twcenterprises.ca.  Financial information is provided in the comparative financial statements 
and the Management’s Discussion and Analysis of Financial Condition and Results of Operations for 
the year ended December 31, 2016 as contained in the Corporation’s 2016 Annual Report, which is 
available to security holders on request by contacting the Secretary of the Corporation at:  

TWC Enterprises Limited 
15675 Dufferin Street,  

King City, Ontario L7B 1K5. 
Phone: 905.841.3730 

Fax: 905.841.1134 

OTHER BUSINESS 

The Corporation knows of no other business to come before the meeting other than the matters 
referred to in the accompanying Notice of Annual Meeting of Shareholders.   

DIRECTORS’ APPROVAL 

The Board of Directors of the Corporation has approved the contents and the sending of this Circular. 

DATED this 3rd day of April, 2017. 

TWC Enterprises Limited   
   

   

Signed: “Andrew Tamlin”   
 

Andrew Tamlin 
Chief Financial Officer 
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SCHEDULE A 

BOARD OF DIRECTORS MANDATE 

I.  INTRODUCTION 

A. The primary responsibility of the Board of Directors (the “Board”) of TWC Enterprises Limited 
(the “Corporation”) is to foster the long-term success of the Corporation consistent with the 
Board's responsibility to the shareholders of the Corporation to maximize shareholder value. 

B. The Board is statutorily responsible for managing or supervising the management of the 
business and affairs of the Corporation. 

C.  These terms of reference are prepared to assist the Board and management of the Corporation 
in clarifying responsibilities and ensuring effective communication between the Board and 
management of the Corporation. 

II.   COMPOSITION AND BOARD ORGANIZATION 

A. Nominees for directors are initially considered and recommended to the Board by the 
Compensation, Governance and Nominating Committee of the Board, approved by the entire 
Board and elected annually by the shareholders of the Corporation.  Directors may be 
appointed by the Board as permitted under the Canada Business Corporations Act (the 
“CBCA”) or the Corporation’s Articles. 

B. A majority of directors comprising the Board will be unrelated directors.  The Board defines an 
unrelated director pursuant to the TSX guidelines, as amended, specifically as a director who is 
independent of management and is free from any interest and any business or other 
relationship that could, or could reasonably be perceived to, materially interfere with the 
director’s ability to act with a view to the best interests of the Corporation, other than interests 
and relationships arising from shareholding. 

C.  Certain of the responsibilities of the Board referred to herein may be delegated to committees 
of the Board. The responsibilities of those committees will be as set forth in their terms of 
reference, as amended from time to time by the Board. 

III. DUTIES AND RESPONSIBILITIES 

A.  Managing the Affairs of the Board 

The legal obligations of the Board are described in detail in Section IV. Subject to these legal 
obligations and to the Articles and By-Laws of the Corporation, the Board retains the 
responsibility for managing its own affairs, including 

i) planning its composition and size;  
ii) selecting its Chair; 
iii) nominating qualified candidates for election to the Board; 
iv) appointing committees and their members;  
v) determining director compensation; and 
vi) assessing the effectiveness of the Board, committees and directors in fulfilling their 

responsibilities. 
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III. DUTIES AND RESPONSIBILITIES (cont’d) 

B.  Management and Human Resources 

The Board has the responsibility for: 

i)  the appointment and succession of the Chief Executive Officer of the Corporation (the 
“CEO”), monitoring and evaluating CEO performance, approving CEO compensation 
and providing advice and counsel to the CEO in the execution of the CEO's duties and 
responsibilities; 

ii)  approving terms of reference for the CEO; 
iii) reviewing CEO performance at least annually, against agreed upon written objectives;  
iv) approving decisions relating to senior management of the Corporation, including the: 

a) appointment and discharge of officers; 
b)  compensation and benefits for executive officers; 
c)  acceptance of outside directorships on public companies by executive officers 

(other than not-for-profit organizations); and 
d)  employment contracts, termination and other special arrangements with 

executive officers, or other employee groups. 
v)  ensuring succession planning programs are in place, including programs to train and 

develop management of the Corporation; 
vi) approving certain matters relating to all employees of the Corporation, including:  

a)  the annual salary policy/program for employees; 
b)  new benefit programs or material changes to existing programs; 

vii) material benefits granted to retiring employees outside of benefits received under 
approved pension and other benefit programs. 

viii) undertake a Board self-assessment annually and communicate the outcome to 
shareholders of the Corporation. 

C.  Strategy and Plans 

The Board has the responsibility to: 
i)  participate with management of the Corporation, in the development of, and ultimately 

approve, the Corporation's strategic plan; 
ii)  approve the annual business plans that enable the Corporation to realize its objectives; 
iii)  approve annual capital and operating budgets which support the Corporation's ability to 

meet its strategic objectives; 
iv) approve political donations policies and budgets;  
v) approve the entering into, or withdrawing from, lines of business that are, or are likely 

to be, material to the Corporation; 
vi) approve financial and operating objectives used in determining compensation if they 

are different from the strategic, capital or operating plans referred to above; 
vii) approve material divestitures and acquisitions;  
viii) approve major leases and capital expenditures; and 
ix) monitor the Corporation's progress towards its goals, and to revise and alter its 

direction through management in light of changing circumstances. 
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III. DUTIES AND RESPONSIBILITIES (cont’d) 

D.  Financial and Corporate Issues 

The Board has the responsibility to: 

i) take reasonable steps to ensure the implementation and integrity of the Corporation's 
internal control and management information systems;  

ii) monitor operational and financial results; 
iii)  approve annual financial statements, review quarterly financial results and approve 

release thereof by management of the Corporation; 
iv)  approve the management information circular and, to the extent applicable, the annual 

information form and documents incorporated by reference therein; 
v)  declare dividends; 
vi)  approve financings, changes in authorized capital, issue and repurchase of shares, 

issue of debt securities, listing of shares and other securities, issue of commercial 
paper, the issue and distribution of prospectuses, offering or information 
memorandums and other similar disclosure documents and issue of indentures; 

vii)  recommend appointment of external auditors of the Corporation and approve auditors' 
remuneration; 

viii) approve banking resolutions and significant changes in banking relationships; 
ix)  approve appointments, or material changes in relationships with corporate trustees; 
x) review coverage, deductibles and key issues regarding corporate insurance policies, 

including key person insurance and directors’ and officers liability and reimbursement 
insurance; 

xi) approve contracts, leases and other arrangements or commitments that may have a 
material impact on the Corporation; and  

xii) approve the commencement or settlement of litigation that may have a material impact 
on the Corporation. 

 
E.  Business and Risk Management 

The Board has the responsibility to: 

i)  ensure management identifies the principal risks of the Corporation’s business and 
implements appropriate systems to manage these risks; 

ii)  review operating and financial performance of the Corporation relative to its budgets or 
objectives; 

iii)  receive, at least annually, reports from management of the Corporation on matters 
relating to, among others, ethical conduct, employee health and safety, human rights 
and related party transactions; 

iv)  assess and monitor management control systems, including: 
a) assessing information provided by management of the Corporation and others (e.g. 

internal and external auditors) about the effectiveness of management control 
systems; and  

b) understanding the principal risks of the Corporation and review whether the 
Corporation achieves a proper balance between risk and returns, and that 
management of the Corporation ensures that systems are in place to address the 
risks identified. 
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III. DUTIES AND RESPONSIBILITIES (cont’d) 

F.  Policies and Procedures 

The Board has the responsibility to: 

i)  approve and monitor compliance with all significant policies and procedures by which 
the Corporation is operated; 

ii) direct management to ensure the Corporation operates at all times within applicable 
laws and regulations and to the highest ethical and moral standards; and 

iii) review significant new corporate policies or material amendments to existing policies 
(including, for example, policies regarding business conduct, conflict of interest and the 
environment). 

 
G. Compliance Reporting and Corporate Communications  

The Board has the responsibility to: 

i) ensure the Corporation has in place effective communication processes with 
shareholders and other stakeholders of the Corporation and financial, regulatory and 
other recipients; 

ii) approve interaction with shareholders of the Corporation on all items requiring 
shareholder response or approval; 

iii) ensure that the financial performance of the Corporation is adequately reported to 
shareholders, other security holders and regulators on a timely and continuous basis; 

iv) ensure the financial results are reported fairly and in accordance with applicable 
generally accepted accounting principles;  

v) ensure the timely reporting of any other developments that have a significant and 
material impact on the value of the Corporation; and  

vi) report annually to shareholders of the Corporation on the Board's stewardship for the 
preceding year (e.g. the Annual Report). 

 
IV. GENERAL LEGAL OBLIGATIONS OF THE BOARD OF DIRECTORS  

A. The Board is responsible for: 

i) directing management of the Corporation to ensure legal requirements have been met, 
and documents and records have been properly prepared, approved and maintained;  

ii) approving changes in the Articles and By-Laws of the Corporation, matters requiring 
shareholder approval, and notices and agendas for shareholder meetings; and  

iii) approving the Corporation's legal structure, name, logo and related intellectual 
property, mission statement and vision statement. 

 

31   



 

IV. GENERAL LEGAL OBLIGATIONS OF THE BOARD OF DIRECTORS (cont’d) 

B. The CBCA identifies the following as legal requirements for the Board: 

i) to manage or supervise the management of the business and affairs of the Corporation 
(CBCA S. 102(1)), including the relationships among the Corporation, its affiliates, their 
shareholders, directors and officers; 

ii) in respect of each director, to act honestly and in good faith with a view to the best 
interests of the Corporation (CBCA S. 122(1)(a)); 

iii) in respect of each director, to exercise the care, diligence and skill that a reasonably 
prudent person would exercise in comparable circumstances (CBCA S. 122(1)(b)); 

iv) to act in accordance with its obligations contained in the CBCA, the Securities Act 
(Ontario) and similar securities legislation in each applicable province and territory of 
Canada, other relevant legislation, regulations, rules and policies and the Corporation's 
Articles and By-laws; 

v) in particular, it should be noted that the following matters must be considered by the 
Board as a whole (CBCA S. 115(3)): 
a) submit to the shareholders any question or matter requiring the approval of the 

shareholders; 
b) fill a vacancy among the directors or in the office of auditor or the appointment 

of additional directors; 
c) issue securities or shares of a series except in the manner and on the terms 

authorized by the directors; 
c.1) issue shares of a series under Section 27 except as authorized by the 

directors;  
d) declare dividends; 
e) purchase, redeem or otherwise acquire shares issued by the Corporation; 
f) the payment of a commission to any person in consideration of that person 

purchasing or agreeing to purchase shares of the Corporation from the 
Corporation or from any other person, or procuring or agreeing to procure 
purchasers for any such shares; 

g) approve a management information circular;  
h) approve a take-over bid circular, issuer bid circular or directors' circular;   
i) approve any financial statements of the Corporation; or  
j) adopt, amend or repeal the By-laws of the Corporation. 
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