Absentee Voting at Members' Meetings
Pursuant to Section 171(1) of the Act, a member entitled to vote at a meeting of members
may vote by proxy by appointing in writing a proxyholder, and one or more alternate
proxyholders, who are not required to be members, to attend and act at the meeting in the
manner and to the extent authorized by the proxy and with the authority conferred by it
subject to the following requirements:
a) a proxy is valid only at the meeting in respect of which it is given or at a continuation
of that meeting after an adjournment;
b) a member may revoke a proxy by depositing an instrument or act in writing executed
or, in Quebec, signed by the member or by their agent or mandatory
i. at the registered office of the corporation no later than the last business day
preceding the day of the meeting, or the day of the continuation of that
meeting after an adjournment of that meeting, at which the proxy is to be
used, or
ii. with the chairperson of the meeting on the day of the meeting or the day of
the continuation of that meeting after an adjournment of that meeting;
c) a proxyholder or an alternate proxyholder has the same rights as the member by
whom they were appointed, including the right to speak at a meeting of members in
respect of any matter, to vote by way of ballot at the meeting, to demand a ballot at
the meeting and, except where a proxyholder or an alternate proxyholder has
conflicting instructions from more than one member, to vote at the meeting by way of
a show of hands;
d) if a form of proxy is created by a person other than the member, the form of proxy
shall
i. indicate, in bold-face type,
A. the meeting at which it is to be used,
B. that the member may appoint a proxyholder, other than a person
designated in the form of proxy, to attend and act on their behalf at
the meeting, and
C. instructions on the manner in which the member may appoint the
proxyholder,
ii. contain a designated blank space for the date of the signature,
iii. provide a means for the member to designate some other person as
proxyholder, if the form of proxy designates a person as proxyholder,
iv. provide a means for the member to specify that the membership registered in
their name is to be voted for or against each matter, or group of related
matters, identified in the notice of meeting, other than the appointment of a
public accountant and the election of directors,
v. provide a means for the member to specify that the membership registered in
their name is to be voted or withheld from voting in respect of the
appointment of a public accountant or the election of directors, and
vi. state that the membership represented by the proxy is to be voted or withheld
from voting, in accordance with the instructions of the member, on any ballot
that may be called for and that, if the member specifies a choice under
subparagraph (iv) or (v) with respect to any matter to be acted on, the
membership is to be voted accordingly;
e) a form of proxy may include a statement that, when the proxy is signed, the member
confers authority with respect to matters for which a choice is not provided in
accordance with subparagraph (d)(iv) only if the form of proxy states, in bold-face
type, how the proxyholder is to vote the membership in respect of each matter or
group of related matters;
f) if a form of proxy is sent in electronic form, the requirements that certain information
be set out in bold-face type are satisfied if the information in question is set out in
some other manner so as to draw the addressee's attention to the information; and
g) a form of proxy that, if signed, has the effect of conferring a discretionary authority in
respect of amendments to matters identified in the notice of meeting or other matters

that may properly come before the meeting must contain a specific statement to that
effect.

