Ontario Safety Association
for Community & Healthcare

ONTARIO SAFETY ASSOCIATION FOR COMMUNITY & HEALTHCARE

Special Meeting of the Members held on December 3, 2009 at 11:30 a.m.

BE IT RESOLVED THAT:

1.

The interim financial statements of OSACH for the period between January 1,
2009 and September 30, 2009 are hereby approved and authorized.

The amalgamation of Ontario Safety Association for Community & Healthcare
(“OSACH”) with Municipal Health and Safety, Education Safety Association of
Ontario, and the Health and Safety Association Government Services upon the
terms and conditions set out in the Amalgamation Agreement (a copy of which is
attached hereto and marked as Schedule “A”) and the adoption of the said
Amalgamation Agreement is hereby authorized and approved.

The Chair of the OSACH Board of Directors and the President, CEO and
Secretary of the OSACH Board of Directors are hereby authorized and approved
to execute the said Amalgamation Agreement.

The approval, ratification and confirmation of all acts, contracts, appointments,
elections, payments made and proceedings of the Board or Members done or
performed prior to the date hereof, since the date of the last Members’ meeting,
whether or not evidenced in the minute books or books of account of OSACH,
which acts, contracts, appointments, elections, payments made and proceedings
were purported to have been done, executed or made under the authority of an
officer of OSACH, the Board or the Members, as applicable, are hereby
approved and authorized.
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AMALGAMATION AGREEMENT

THIS AGREEMENT made the € day of December, 2009,

AMONG:

EDUCATION SAFETY ASSOCIATION OF ONTARIO
a corporation incorporated under the laws of

the Province of Ontario,

(hereinafter called the “ESAO”),

OF THE FIRST PART,
-and —

MUNICIPAL HEALTH AND SAFETY ASSOCIATION
a corporation incorporated under the laws of

the Province of Ontario,

(hereinafter called the “MHSA”),

OF THE SECOND PART,
-and —

ONTARIO SAFETY ASSOCIATION FOR COMMUNITY &
HEALTHCARE

a corporation incorporated under the laws of

the Province of Ontario,

(hereinafter called the “OSACH™),
OF THE THIRD PART,

- and —

HEALTH AND SAFETY ASSOCIATION FOR
GOVERNMENT SERVICES
a corporation incorporated under the laws of

the Province of Ontario,
(hereinafter called the “HSAGS”),

OF THE FOURTH PART.

WHEREAS ESAO, MHSA, OSACH and HSAGS are corporations incorporated and
existing under the Corporations Act (Ontario);
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AND WHEREAS ESAO, MHSA, OSACH and HSAGS acting under the authority
contained in the Corporations Act (Ontario) have agreed to amalgamate upon the term and
conditions hereinafter set out;

AND WHEREAS ESAO, MHSA, OSACH and HSAGS have each made full disclosure
to the other of their respective assets and liabilities and have made certain representations and
warranties to each other regarding their respective corporations and operations;

AND WHEREAS ESAO, MHSA, OSACH and HSAGS shall continue to conduct due
diligence investigations on each other in preparation for the amalgamation;

AND WHEREAS it is desirable that the amalgamation should be effected effective
January 1, 2010.

In consideration of the mutual covenants and agreements hereinafter set forth, the parties
agree as follows:

1. In this amalgamation agreement:

(a) “Amalgamated Corporation” means the corporation continuing from the
amalgamation of ESAO, MHSA, OSACH and HSAGS.

2. ESAO, MHSA, OSACH and HSAGS hereby agree to amalgamate under the provisions
of Section 113 of the Corporations Act and to continue as one corporation under the terms and
conditions hereinafter set out. The effective date of the amalgamation shall be January 1, 2010.

3. The name of the Amalgamated Corporation shall be Health and Safety Association for
Government Services.

4. The objects of HSAGS shall be the objects of the Amalgamated Corporation.
5. The Amalgamated Corporation shall be a corporation without share capital.

6. The head office of the Amalgamated Corporation shall be in the Municipality of Toronto
in the province of Ontario.

7. (a) The board of directors of the Amalgamated Corporation until otherwise
determined shall consist of sixteen (16) directors (including one (1) ex officio
director who shall be a director by virtue of being the Chief Executive Officer of
the Amalgamated Corporation), and the first directors of the Amalgamated
Corporation with their names, background and address for service shall be the

following:
Names Background Address for Service
Cathy Seguin Vice-President, International | ®
Affairs, The Hospital for Sick




Children

Chandra Spence

Environment Health and
Safety Consultant,
City of Toronto

Fernando Scopa

Executive Director/CEO
Villa Colombo Services for
Seniors

Dan Chevrier

EMS Division manager,
Leeds Grenville EMS

Herman Proper

Curriculum Consultant,
Ontario Alliance of Christian
Schools

Kevin Stewart Director of Safety, University
of Waterloo

Anthony Brown General Counsel, Toronto
District School Board

Pauline Lemieux Chef Du Services des

resources humaines, Counseil
scolaire public du Nord-Est de
1’Ontario

Don MacLeod CAO, Township of Zorra

Keith Aubrey Vice President, York Regional
Police Association

Ellard Beaven Lieutenant, Timmins

Professional Firefighters
Association

David Ferguson

Executive Director, Ottawa-
Carleton Association for
Persons with Developmental
Disabilities

Catherine Brookman

Director of Special Projects,
Ontario Community Support
Association

Diane Parker

VP of Health and Safety
Portfolio, Region 1 Ontario
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Nurses Association

May Chang

VP Decision Support and
CFO, Trillium Health Centre

Louise Logan

President and CEO, Health
and Safety Association for

Government Services

(b)

The said first directors shall hold office until the first annual meeting of the
Amalgamated Corporation called for the election of directors, or until their
successors are elected or appointed. The subsequent directors shall be elected
thereafter in accordance with the by-laws of the Amalgamated Corporation. The
affairs of the Amalgamated Corporation shall be under the supervision of the
board of directors from time to time, subject to the provisions of the Corporations
Act (Ontario).

8. The members of ESAO, MHSA, OSACH and HSAGS shall automatically become
members of the Amalgamated Corporation as set out below (save and except that directors of
ESAO, MHSA, OSACH and HSAGS who do not continue as directors of the Amalgamated
Corporation will have their membership not continued on the amalgamation):

Current Membership Category

Membership Category in Amalgamated
Corporation

(a) ESAO — Employer Members (voting)

law:

Described as follows in Section 3.2 of the ESAO by-

The voting members shall be the following
organizations:

(@

®)

©
@

(¢
@
®

Ontario Public School Boards’
Association;

Ontario Catholic School Trustees’
Association;

Council of Ontario Universities;

Association of College of Applied
Arts and Technologies of Ontario;

Ontario Library Association;
Ontario Museums Association;

Independent School Association of

Voting Members (voting)




Ontario;

h Association des conseillers(éres) des
écoles publiques de I’Ontario;

(1) Association  franco-ontarienne des
conseils scolaires catholiques

(b)

ESAO - Non-Voting Members (non-voting)

Described as follows in Section 3.2 of the ESAO by-
laws:

A Non-Voting Member shall by any Person who
applies for membership and is accepted by the Board,
but who is not eligible for status as a Voting Member.

Associate Members (non-voting)

(©)

ESAO — Directors — Non-Voting Members
(non-voting)

Director Members (non-voting)

@

MHSA — Voting Membership (voting)
The following are the Voting Members of MHSA:

a) Canadian Union of Public Employees;

b) Ontario  Municipal  Health and  Safety
Representative Association;

¢) Association of Municipal Managers Clerks and
Treasurers of Ontario;

d) Police Association of Ontario;

e) Association of Municipalities of Ont.;

1 Ontario Municipal Administrators Association;
g) Municipal Engineers Association;

h) Ontario Professional Firefighters Association;

i) Ontario Municipal Human Resource Association;
J)  Workplace Safety and Insurance Board;

k) Emergency Medical Services.

Voting Member (voting) save and
except that Workplace Safety and
Insurance Board will not be a member
of Amalgamated Corporation.

(e)

MHSA - Non-Voting Membership (non-
voting)

Schedule 1 and 2 Municipalities, Conservation
Authorities, First Land employers, Public Housing
Authorities and the Ontario Provincial Police.

Associate Members (non-voting)
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MHSA - Directors — Non-Voting Members
(non-voting)

Director Members (non-voting)

(@

OSACH - Voting Members (voting)

Described as follows in Section 1.6.2 of the OSACH
by-law:

With the exception of the two Voting Members
nominated by the Workplace Safety and Insurance
Board, a Voting Member must be from one of
OSACH'’s sector rate groups engaged primarily in the
provision of health and community care services.
There shall be a maximum of thirteen (13) Voting
Members, being:

a) two (2) Voting Members who work full time in the
hospital sector, and who exercise managerial
responsibilities in his/her place of work;

b) two (2) Voting Members who work full time in the
community health care support sector, and who
exercise managerial responsibilities in their place of
work;

¢) one (1) Voting Member who works full time in the
group homes sector, and who exercises managerial
responsibilities in his/her place of work,

d) one (1) Voting Member who works full time in the
not-for-profit long term care sector, which may include
a residential facility, and who exercises managerial
responsibilities in his/her place of work;

e) one (1) Voting Member who works full time in the
Sfor-profit long term care sector (which may include a
residential facility), and who exercises managerial
responsibilities in his/her place of work;

) one (1) Voting Member who works full time in the
medical diagnostic or treatment clinics sector, and
who exercises managerial responsibilities in his/her
place of work;

g two (2) Voting Members who are employed full
time in a health care workplace and who are members
of a trade union;

h) one (1) Voting Member who is an occupational

health and safety professional by vocation and who is
employed by a rate paying sector member; and

i) two (2) Voting Members nominated by the

Membership not being continued.
However, as set out in the HSAGS by-
law to be effective January 1, 2010, the
following organizations shall be Voting
Members:

a)  Ontario Long Term Care Association

b)  Ontario Association of Non-Profit Homes
and Services for Seniors

¢) Ontario Retirement Communities

Association
d)  Ontario Hospital Association
e)  Council of Academic Hospitals of Ontario

f) Ontario Association of Community Access
Centres

g Ontario Community Support Association

h)  Association of Local Public Health
Agencies

i) Ontario Home Care Association
J)  Ontario Dental Association
k) Ontario Mental Health Association

)  Ontario  Association

Laboratories

of  Medical

m) Ontario Agencies Supporting Individuals
with Special Needs

n)  Ottawa-Carlton Association for Persons
with Developmental Disabilities

0) Ontario Medical Association

p) Ontario Association of Medical Radiation
Technologies

q) Ontario Nurses Association
r)  Ontario Public Service Employees Union

s)  Service Employees International Union







ONTARIO SAFETY ASSOCIATION FOR COMMUNITY & HEALTHCARE
NOTES TO FINANCIAL STATEMENTS

DECEMBER 31, 2008
5 CAPITAL ASSETS
Accumulated 2008 2007
Cost Ameortization Net Net
$ $ $ $
Furniture and office equipment 218,264 187,023 31,241 39,323
Computer hardware 135,245 126,765 8,480 16,960
Computer software 148,742 108,138 40,604 81,207
Telephone equipment 43,118 32,529 10,589 13,236
Leasechold improvements 274,943 155,840 119,103 132,336
820,312 610,295 210,017 283,062
6 DEFERRED REVENUE

During the year the Organization elected to follow the WSIB's Designated Entity Surplus Policy
(the "surplus policy") dated January 1, 2008. This policy governs the use of operational
surpluses realized by the Organization. This policy replaces the WSIB's Health and Safety
Association Surplus Recovery Policy dated March 23, 2001. Under the surplus policy, the
Association may use surpluses realized to support future activities that it has identified to the
WESIB either as part of its business plan or, when new opportunities arise, when identified to the
WSIB using the established process.

The Association must report to the WSIB on a semi-annual basis disclosing the balance of the
surplus and its progress on the use of surplus funds. In the event that the organization does not
use the surplus funds in compliance with the surplus policy, the WSIB may reduce future
funding to the organization.

Deferred revenue consists of the following:

2008 2007
$ $
Deferred revenue - operating 601,328 420,981
Deferred revenue - capital assets . 210,016 283,062
811,344 704,043
Less current portion of deferred revenue - operating 601,328 420,981
210,016 283,062

e s e e



ONTARIO SAFETY ASSOCIATION FOR COMMUNITY & HEALTHCARE
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2008

6 DEFERRED REVENUE (continued)

Changes in deferred revenue are as follows:
2008 2007
$ $

Deferred revenue - operating
Deferred revenue - operating, beginning of year 420,981 387,952
WSIB funding in excess of current year's expenditures 434,833 356,972
Current year's expenditures on WSIB approved special : .

projects from prior year's restricted excess funding (254,486) (138,265)
Current year's expenditures from prior year's restricted

excess funding related to capital assets - (185,678) :
Deferred revenue - operating, end of year 601,328 420,981
Deferred revenue - capital ,
Deferred revenue - capital, beginning of year 283,062 154,896 ;
Capital asset funding - 185,678 i
Amortization related to capital assets (73,046) (57,512) :
Deferred revenue - capital, end of year 210,016 283,062

7 PENSION PLAN )
Substantially all of the employees of the Association are members of the WSIB Pension Plan (the
"Plan"), which is a multi-employer defined benefit pension plan available to all eligible ;
employees of participating members. The most recent actuarial valuation of the Plan as of
December 31, 2007 indicated that the plan has an estimated actuarial surplus of $116,625,000.
The Association's employees represent less than 1% of the total number of employees under the
Plan.

Contributions to the Plan made during the year by the Association on behalf of the employees
amounted to $195,361 (2007 - $191,256) and are included in the salaries and benefits on the :
statement of revenue and expenses.
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ONTARIO SAFETY ASSOCIATION FOR COMMUNITY & HEALTHCARE
NOTES TO FINANCIAL STATEMENTS
DECEMBER 31, 2008

8 OPERATING LEASE COMMITMENT
The company has entered into a lease for premises located in Toronto, Ontario, commencing on
January 1, 2008 and expiring on December 31, 2017. Under the terms of the lease, the company
is responsible for basic rent plus operating costs, property taxes and utilities. The company was
granted a free rental period for the first twenty-three months of the lease. The minimum annual
rental payments below have been calculated based on basic rent amounts.

Fiscal year ending in : $
2009 -
2010 5,835
2011 70,020
2012 70,020
2013 70,020
Thereafter 350,100

9 FINANCIAL INSTRUMENTS
The carrying value of cash and short-term investments, accounts receivable, sundry receivables,
accounts payable and accrued liabilities approximates their fair value due to the immediate or
short term maturity of these financial instruments,

10 ECONOMIC DEPENDENCE
The Association receives a significant portion of its revenue from the WSIB and as a resuilt is
economically dependant on the WSIB.

11 CONTINGENCIES
Included in accounts payable and accrued liabilities is an amount of $80,000 for contingent
liabilities related to staff restructuring and corporate reorganization. The accrual is based on
management's best estimate of the costs.

11
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EXHIBIT D

Balance Sheet of HSAGS as of September 30, 2009

As of September 30, 2009, HSAGS had no assets or liabilities other than an employment
contract with its CEO.





