BY-LAW CERTIFICATE
CENTRIC HEALTH CORPORATION
(the "Corporation")

The Corporation was formed by the amalgamation of Centric Health
Corporation ("Centric Health"), WO 62-2:55 Canada Inc. ("Pharmacare Fulfillment"),
1003c1S45 Canada Ltd. ("Vic's Pharmacy") and RPH.A.R. Consulting Inc.
("RPH.A.R.") pursuant to Certificate and Articles of Amalgamation dated January 1,
2017. The resolutions of the directors of Centric Health, Pharmacare Fulfillment,
Vic's Pharmacy and RPH.A.R. specified that the by-laws of Centric Health would be
the by-laws of the Corporation. Following the amalgamation, By-law No. 1 and Bylaw No. 2 of Centric Health, attached to this certificate, were made By-law No. 1 and
By-law No. 2 of the Corporation.
DATED January 1, 2017.

Name: David Cutler
Title: President & Chief Executive Officer
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ADVANCE NOTICE OF NOMINATIONS OF DIRECTORS
The By-laws of the Company is hereby amended by adding the following thereto:
2.1 Nomination of Directors. Only persons who are nominated in accordance with the
procedures set out in this Section 2.1 shall be eligible for election as directors to the board of
directors (the "Board") of the Corporation. Nominations of persons for election to the Board may
only be made at an annual meeting of shareholders, or at a special meeting of shareholders
called for any purpose which includes the election of directors to the Board, as follows:
(a)

by or at the direction of the Board or an authorized officer of the Corporation,
including pursuant to a notice of meeting;

(b)

by or at the direction or request of one or more shareholders pursuant to a
proposal made in accordance with the provisions of the Canada Business
Corporations Act (the "Act") or a requisition of shareholders made in accordance
with the provisions of the Act; or

(c)

by any person entitled to vote at such meeting (a "Nominating Shareholder"),
who: (A) is, at the close of business on the date of giving notice provided for in
Section 2.3 below and on the record date for notice of such meeting, either
entered in the securities register of the Corporation as a holder of one or more
shares carrying the right to vote at such meeting or who beneficially owns shares
that are entitled to be voted at such meeting; and (B) has given timely notice in
proper written form as set forth in Section 2.5.

2.2 For the avoidance of doubt, the foregoing Section 2.1 shall be the exclusive means for any
person to bring nominations for election to the Board before any annual or special meeting of
shareholders of the Corporation.
2.3 Timely Notice. For a nomination made by a Nominating Shareholder to be timely notice (a
"Timely Notice"), the Nominating Shareholder's notice must be received by the corporate
secretary of the Corporation at the principal executive offices of the Corporation:
(a)
in the case of an annual meeting of shareholders, not later than the close of
business on the 30th day and not earlier than the opening of business on the
65th day before the date of the meeting: provided, however, if the first public
announcement made by the Corporation of the date of the annual meeting is less
than 50 days prior to the meeting date, not later than the close of business on the
10th day following the day on which the first public announcement of the date of
such annual meeting is made by the Corporation; and
(b)

in the case of a special meeting (which is not also an annual meeting) of
shareholders called for any purpose which includes the election of directors to
the board, not later than the close of business on the 15th day following the day
on which the first public announcement of the date of the special meeting is
made by the Corporation.

2.4 Time Periods. The time periods for giving of a Timely Notice shall in all cases be
determined based on the original date of the annual meeting or the first public announcement of

the annual or special meeting, as applicable. In no event shall an adjournment or postponement
of an annual meeting or special meeting of shareholders or any announcement thereof
commence a new time period for the giving of a Timely Notice.
2.5 Written Form. To be in proper written form, a Nominating Shareholder's notice to the
corporate secretary must comply with all the provisions of this Section 2.5 and:
,

(a)

disclose or include, as applicable, as to each person whom the Nominating
Shareholder proposes to nominate for election as a director (a "Proposed
Nominee"):
(i)

their name, age, business and residential address, principal occupation or
employment for the past five years, status as a "resident Canadian" (as
such term is defined in the Act);

(ii)

their direct or indirect beneficial ownership in, or control or direction over,
any class or series of securities of the Corporation, including the number
or principal amount and the date (s) on which such securities were
acquired;

(iii)

any relationships, agreements or arrangements, including financial,
compensation and indemnity related relationships, agreements or
arrangements, between the Proposed Nominee or any affiliates or
associates of, or any person or entity acting jointly or in concert with, the
Proposed Nominee or the Nominating Shareholder; and
any other information that would be required to be disclosed in a dissident
proxy circular or other filings required to be made in connection with the
solicitation of proxies for election of directors pursuant to the Act or
applicable securities law.

(b)

disclose or include, as applicable, as to each Nominating Shareholder giving the
notice:
(i)

their name, business and residential address, direct or indirect beneficial
ownership in, or control or direction over, any class or series of securities
of the Corporation, including the number or principal amount and the
date(s) on which such securities were acquired;

(ii)

their interests in, or rights or obligations associated with, an agreement,
arrangement or understanding, the purpose or effect of which is to alter,
directly or indirectly, the person's economic interest in a security of the
Corporation or the person's economic exposure to the Corporation;

(iii)

any proxy, contract, arrangement, agreement or understanding pursuant
to which such person, or any of its affiliates or associates, or any person
acting jointly or in concert with such person, has any interests, rights or
obligations relating to the voting of any securities of the Corporation or the
nomination of directors to the board;

(iv)

a representation as to whether such person intends to deliver a proxy
circular and/or form of proxy to any shareholder of the Corporation in
connection with such nomination or otherwise solicit proxies or votes from
shareholders of the Corporation in support of such nomination; and

(v)

any other information relating to such person that would be required to be
included in a dissident proxy circular or other filings required to be made
in connection with solicitations of proxies for election of directors pursuant
to the Act or as required by applicable securities law.

2.6 Notice. Any notice, or other document or information required to be given to the corporate

secretary pursuant to this Section 2.6 may only be given by personal delivery, facsimile
transmission or by email (at such email address as may be stipulated from time to time by the
corporate secretary for purposes of this notice), and shall be deemed to have been given and
made only at the time it is served by personal delivery to the corporate secretary at the address
of the principal executive offices of the Corporation, email (at the address as aforesaid) or sent
by facsimile transmission (provided that receipt of confirmation of such transmission has been
received); provided that if such delivery or electronic communication is made on a day which is
a not a business day or later than 5:00 p.m. (Toronto time) on a day which is a business day,
then such delivery or electronic communication shall be deemed to have been made on the next
following day that is a business day.
2.7 Additional Matters.

(a)

The chair of any meeting of shareholders of the Corporation . shall have the power
to determine whether any proposed nomination is made in accordance with the
provisions of Section 2.5, and if any proposed nomination is not in compliance
with such provisions, must declare that such defective nomination shall not be
considered at any meeting of shareholders.

(b)

If the Nominating Shareholder (or a qualified representative of the shareholder)
does not appear at the meeting of shareholders of the Corporation to present the
nomination, such nomination shall be disregarded, notwithstanding that proxies
in respect of such nomination may have been received by the Corporation.

(c)

Nothing in this Section shall obligate the Corporation or the board to include in
any proxy statement or other shareholder communication distributed by or on
behalf of the Corporation or board any information with respect to any proposed
nomination or any Nominating Shareholder or Proposed Nominee.

(d)

The board may, in its sole discretion, waive any requirement of Section 2.1.

(e)

For the purposes of Section 2.3 and 2.4, "public announcement" means
disclosure in a press release disseminated by the Corporation through a national
news service in Canada, or in a document filed by the Corporation for public
access under its profile on the System of Electronic Document Analysis and
Retrieval at www.sedar.com .

(f

Despite any other provision of Section 2.1, Section 2.1 shall not apply to the
annual meeting of shareholders of the Corporation to be held on May 9, 2013 or
any adjournment or postponement thereof.

)

2.8 Business. No business may be transacted at an annual or special meeting of shareholders

other than business that is either (i) specified in the Corporation's notice of meeting (or any
supplement thereto) given by or at the direction of the Board, (ii) otherwise properly brought
before the meeting by or at the direction of the Board, or (i[i) otherwise properly brought before
the meeting by any shareholder of the Corporation who complies with the proposal procedures
set forth in section 137 of the Act.

BY-LAW NO.1
a by-law relating generally to the transaction of the business and affairs of
ALEGRO HEALTH CORP, (the "Corporation")
INTERPRETATION
1.

General — In this by-law:
(a)

"Act" means the Canada Business Corporations Act and the regulations
thereunder, as from time to time amended, and every statute or regulation (as the
case may be) that may be substituted therefor and, in the case of such amendment
or substitution, any reference in the by-laws of the Corporation shall be read as
referring to the amended or substituted provisions therefor;

(b)

"Board" means the board of directors of the Corporation;

(c)

"by-laws" means any by-law of the Corporation from time to time in force and
effect;

(d)

"meetings of shareholders" includes annual and special meetings;

(e)

all terms contained in the by-laws which are defined in the Act shall have the
meanings given to such terms in the Act, unless the context otherwise requires;

(f)

words importing the singular number only shall include the plural and vice versa;
words importing the masculine gender shall include the feminine and neuter
gender; words importing persons shall include bodies corporate, syndicates,
partnerships, trusts and any number or aggregate of persons;

(g)

the invalidity or unenforceability of any provision in this by-law shall not affect
the validity or enforceability of the remaining provisions of this by-law; and

(h)

the insertion of headings in this by-law are for convenience of reference only and
shall not affect its construction or interpretation.
DIRECTORS

2.

Indemnification — To the maximum extent permitted by law, the Corporation -shall
indemnify a director or officer of the Corporation, a former director or officer of the
Corporation, or another individual who acts or acted at the Corporation's request as a
director or officer, or an individual acting in a similar capacity, of another entity, against
all costs, charges and expenses, including any amount paid to settle an action or satisfy a
judgement, reasonably incurred by the individual in respect of any civil, criminal,
administrative, investigative or other proceeding in which the individual is involved
because of that association with the Corporation or other entity.
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The provisions for indemnification contained in the by-laws shall not be deemed exclusive of any
other rights to which any person seeking indemnification may be entitled under any agreement,
vote of shareholders or directors or otherwise, both as to action in the individual's official
capacity and as to action in another capacity, and shall continue as to a person who has ceased to
be a director, officer, employee or agent and shall inure to the benefit of the heirs and legal
representatives of such a person.
MEETINGS OF DIREC'TORS
3.

Quorum — A quorum at any meeting of directors is:
(a)

where the articles set out the number of directors, a majority of that number; or

(b)

where the articles set out the minimum and maximum number of directors, a
majority of the number of directors which then constitutes the Board.

4.

Calling of Meetings — The Board, the President or any director may at any time call a
meeting of the Board to be held at the time and place determined by the Board or by the
person calling the meeting, as the case may be. Notice of every meeting so called shall be
given to each director not less than 2 days (exclusive of Saturdays, Sundays and days on
which banks generally are closed for business in the Province of Ontario) before the day
on which the meeting is to be held.

5.

Chair — The Chairperson or, if none, or in the Chairperson's absence from a meeting of
the Board, the President or, if none, or in the President's absence, a director chosen by the
•
directors present shall chair each meeting of the Board.

6.

First Meeting of New Board If a quorum of directors is present, each newly elected
Board may hold its first meeting immediately following the meeting of shareholders at
whichSuch Board was elected, without notice.

7.

Votes to Govern -- Unless otherwise required by the articles or by law, at all meetings of
the Board, every question shall be decided by a majority of the votes cast on the question.
In the case of an equality of votes, the chair of the meeting shall have a casting vote.

—

OFFICERS
in addition to any officers that may-be appointed and the respective powers and duties given to
such officers, the following officers of the Corporation, if appointed, shall have the following
powers and duties:
,
Chairperson
Subject to the authority of the Board, the ChairperSon, if one is
appointed, shall baye such powers and duties as are specified by the Board and, when
present, shall chair all meetings of the Board and all Meetings of sharebolders.
,

8.

—

,

.

9.

President Subject to the authority of the Beard and subject to the duties imposed upon
the 'Chairperson, if one is appointed, the President, if one is appointed, shall be
responsible for the general supervision of the business and affairs of the Corporation.
—
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10.

Secretary — Subject to the authority of the Board, the Secretary, if one is appointed,
shall:
(a)

giVe or cause to be given all notices requited to be given to shareholders,
directors, auditors and membets of committees; and

('b)

attend all meetings of directors, shareholders and committees and enter or cause
to be entered in books kept for that purpose 'minutes of all proceedings at such
meetings. •

The Secretary may delegate all or part of the Secretary's duties to a nominee from time to time.
DOCUMENTS AND CONTRACTS
11,

Execution of Instruments — Deeds, transfers, assipments, contracts and any other
documents of the Corporation shall be signed by any one of the President, Chief
Executive Officer, Secretary or a director.
Notwithstanding any provision to the contrary contained in the by-laws, the Board may at
any time or times direct the manner in which and the person or persons by whom any
particular deed, transfer, assignment, contract or other document, or any class of deeds,
transfers, assigaments, contracts or other documents, shall be signed.

MEETINGS OF SHAREHOLDERS
12.

Notice — Notice 'of the time and place of a meeting of shareholders shall be sent not less
than 10 days before the meeting.

13.

Meetings Held By Electronic Means -- If the 'directors or shateholderS of the
Corporation call a meeting of shareholders, those' directors or shareholders, as the case
may be, may determine that the meeting shall be held, in accordance with the Act,
entirely by means of a telephonic,, electronic or other cOthritunication facility that permita
all participants to communicate adequately with each other during the meeting.

14,

Quorum — A, quorum of shareholders for the transaction of business is present at a
Meeting of shareholders if not less than two persons entitled to vote at the meeting are
present in person or represented by proxy.

15.

Chair — The Chairperson or, if none is appointed, or.inflae,-.C.hairperson's absence from a
meeting. of shareholders,, the President shall. chair allmeetings.of shareholders.-If there is
no Chaiiperson or President, or.if neither of them is present within 15 minutes after the
time appointed for holding the meeting, the persons present at the meeting and entitled to
vote thereat shall vote to appoint one of their number to tlie.chair of the meeting; .

16.

Persons Entitled. To Be Present — The only persons entitled to - attend a. meeting of
shareholders ; are tbose., entitled to vote .thereat, the .mernbers of the.Board, the auditor of
the Corporation, if any, and any others who are entitled or required under any provision
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of the Act or the by-laws to be present at the meeting. Any other person may be admitted
only on the invitation of the chair of the meeting or with the Consent of the meeting. . •
17.

Scrutineers — At each 'meeting of shareholders, one or more scrutineers may be
appointed to serve at the meeting by a resolution of the meeting or by the chair of the
meeting with the consent of the meeting. Such scrutineers need not be shareholders of the
Corporation.

18.

Voting
(a)

Whenever a vote by a show of hands has been taken upon a question, every
person present and entitled to vote has one vote. Unless a ballot is demanded, a
declaration by the chair of the meeting that the vote upon the question has been
carried or carried by a particular majority or not carried and an entry to that effect
in the minutes of the meeting is prima facie evidence of the fact, without proof of
the number or proportion of the votes recorded in respect of the question. A
demand for a ballot may be withdrawn at any time prior to the taking of the ballot.

(b)

Upon a ballot, each shareholder who is present or represented by proxy is entitled,
in respect of the shares which the shareholder is entitled to vote at the meeting
upon the question, to that number of votes provided by the Act or the articles in
respect of those shares.

19.

Votes To Govern — Unless otherwise required by the articles or by law, at all meetings
of shareholders, every question shall be decided by the.majority of the votes cast on the
question. In the case of an equality of votes either by show of hands or by ballot, the chair
of the meeting shall have a casting vote.

20.

Adjournment — The chair of the meeting may, with the consent of the meeting and
subject to such conditions as the meeting may decide, adjourn the meeting of
shareholders from time to time and from place to place.
SHARES

21.

Enforcement of Liens — In the event that any shareholder (the "Defaulting
Shareholder") defaults in the payment of any interest and/or principal due in respect of
any indebtedness owing by such shareholder to the Corporation. (the "Debt") when the
same becomes due and payable and continues in such default for a period of 30 days after
notice in writing thereof has been given by the Corporation to Bach shareholder:
(a)

the Corporation may sell all or any part of the shares then registered in the name
of the Defaulting Shareholder (the "Subject Shares") at a bona fide public or
private sale or auction. The terms and manner of auction or sale shall be at the
sole discretion of the Corporation. The Corporation mny accept any offer which it
in its absolute discretion considers advisable upon such - terms, whether cash or
credit or partly cash and partly credit, as it in its discretion considers advisable.
Notice of any public or private sale or auction shall be given to the Defaulting
Shareholder at least 15 days prior to the date on which such sale is to be held. The
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proceeds of such sale shall be used and applied' firstly to the cost and expense of
such sale incurred by the Corporation, including security transfer taxes and legal
fees, secondly to reimburse the Corporation for out-of-pocket expenses incurred
in connection with the sale, and thirdly for the payment in full of the Debt and
other sums due to the Corporation from the Defaulting Shareholder. The balance
of the proceeds, if any, shall be paid to the Defaulting Sharehelder. If the
proceeds of the sale are insufficient to pay the De.bt;the Defaulting Shareholder
shall remain liable to the Corporation for any such deficiency;
(b)

the Corporation may apply any dividends or other distributions paid or payable on
or ite respect of the Subject Shares in repayment of the Debt;

(c)

where the Subject Shares are redeemable pursuant to the articles, the Corporation
may redeem all or part of the Subject Shares and apply the redemption price to the
Debt;

(d)

the Corporation may refuse to register a transfer of all or part of the Subject
Shares until the Debt is paid; and

(e)

in exercising one or more of the rights ganted in this by-law, the Corporation
shall not prejudice or surrender any other rights of enforcement of its lien which
may by law be available to it, or any other remedy available to the Corporation for
collection of the Debt, and the Defaulting Shareholder shall remain liable for any
deficiency remaining.
PAYMENTS BY CORpORATIQN..•. .
.

22.

•

,

Dividends — A .0,7idend 'payable. in cash shall beepaid by cheque to, the order -of each
registered holder of shares of • the class ;in respect of ..which such dividend- lies been
declared as at the record date for the detennination :o.f shareholders • entitled to receive
mailed by ordinary. mail,
such dividend .and shall be. delivered to each. such _holder
postage prepaid, to. such holder at its last address appeariric, on the central securities
register of the Corporation. In the case of joint holders the cheque shall be made payable
to the order of all of such joint holders and, if more than one address appears on the
central securities: register of the Corporation in. respect •of such joint holding, the cheque
shall he delivered or mailed to the first address so appearing. The mailing or delivery of
such cheque' as aforesaid 'shall satisfy .and disdharge all liability:for:the dividend:to' the
extent ofthe sum' represented thereby, tinless.Such cheque is not - paid at par in Canadian
funds on due presentation at the municipality in which the registered office of the
Corporation is situate or at any other place where it is by its terms payable. In the event
of non-receipt Of any dividend cheque by the Person tbVhorn it is mailed or delivered as
aforesaid, the Corp ;ration shall issue to such person a replacement cheque for a like
amount upon being furnished with such indemnity and evidence of non-receipt as the
h oard 'may &ern tiene, to time prescribe, Whether general -iv:Or in any particular case
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NOTICE
23.

Notice to . Joint Shareholders — .All notices with respect to apy shares registered in more
than one name may, if more then one address appears on the books of the Corporation in
respect to such joint holding, be given to such joint shareholders at thet first address so
appearing, and notice so given shall be „sufficient notice to all of the. holders of such
shares,

24.

- 'OtniSsiOns and Errors.— The accidental orniSsion to:give any notice to any shareholder,
director, officer or auditor or the non-receipt of any notice by any -shareholder, director,
officer or auditor cr. any error in any notice not affecting the substance thereof shall not
invalidate any action taken at any meeting held pursuant to such notice or otherwise
founded thereon.

SHAREHOLDERS' AGREEMENT
25.

Conflicting Provisions — Notwithstanding anything contained in the by-laws, the
prov;.sions of the by-laws shall be amended to the extent neoessary to give effect to tht.
provisions of any shareholders' agreement in force between the Corporation and its
shareholders, and to the extent that there is any conflict betwt:en the provisions of the bylaWs and a ,:11,, such shareholders' agreement, the provisions of s!.lch shareholde:s'
agreement shall prevail.
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BY-LAW NO. 2

A by-law relating to the borrowing of money and the issuing of securities
by
ALEGRO HEALTH CORP.
(the "Corporation")

BE IT ENACTED as a by-law of the Corporation as follows:
1.

Without limiting the- borrowing powers of the Corporation as set forth in the

Canada Business Corporations Act (the "Act") the directors of the Corporation may, from
time to time without authorization of the shareholders:
(a)

borrow money upon the credit of the Corporation;

(b)

issue, re-issue, sell or pledge debt obligations of the Corporation;

(c)

subject to the Canada Business Corporations Act, give a guarantee on behalf of the
Corporation to secure performance of any obligation of any person; and

(d)

mortgage, hypothecate, pledge or otherwise create a security interest in all or any
property of the Corporation, owned or subsequently acquired, to secure any
obligation of the Corporation.

The Directors may, from time to time, by resolution delegate any or all of the powers
2.
referred to in paragraph 1 of this by-law to a director, a committee of directors or one or more
officers of the Corporation.
MADE the 3 day of July, 2001.

Brenda Rasmussen - President

