
Manitoba Association for Resource Recovery Corp.
(MARRC)

Minutes

Fourteenth Annual General Meeting

May 3, 2011 10:00 am

Sheraton Cavalier Hotel, Saskatoon, Saskatchewan
Call Meeting to order
· Joe Casciano, Chairman of MARRC, called the meeting to order at 10:00 am. He introduced MARRC’s Directors and Staff.
· Lutz Ehrentraut acting as Secretary, confirmed that a quorum of the 168 Members were represented comprised of 9 Members in attendance in person and 19 Members by proxy for a total of 28.

Rules of Order
· Bill Nickel, SARRC’s legal counsel, reviewed the Rules of Order for the meeting.

Adoption of Agenda
· Jerry Coben of Federated Co-operatives motioned that the Agenda be adopted as circulated. Megan Currie of Honeywell ASCa seconded the motion. The motion carried.
Adoption of Minutes of previous Annual General Meeting
· Dave Schick, Chevron Lubricants Canada Inc. motioned and Keith Penner, Affinia Canada ULC seconded that the Minutes of the 13th Annual General Meeting of MARRC of April 27, 2010 – which were distributed to the Members on March 21, 2011- be adopted as presented. The motion carried.
Opening Remarks
· In his opening remarks, the Chairman noted that 2010 was yet another year of achievement for the Corporation. He went on to outline initiatives which have contributed to the growing strength of MARRC’s used lubricating products stewardship program. The Chairman emphasized that MARRC readily shares credit for its success with its affiliates – SARRC, AUOMA, BCUOMA and SOGHU; with the CPPI; with the province’s Ministry of Conservation; with the province’s collectors, processors, and municipalities; and with the generators of used lubricating products – without whose support the program could not succeed.
Progress of MARRC’s Stewardship Program   
· Ron Benson, MARRC’s Executive Director, referenced the steady progress in the collection and recycling of the used lubricating products. He also described the public awareness and promotional activities undertaken by the MARRC during 2010 and reviewed the status of the now mature EcoCentre network in Manitoba. Ron confirmed that the proposal to increase the EHC on container capacity from 5 to 10 cents per litre had been accepted by Manitoba Conservation  and implemented on January 1, 2011. Ron also advised that MARRC’s application for the antifreeze stewardship program was officially approved by the Minister on April 14, 2011.
Presentation of the 2010 Treasurer’s Report and Receipt of Audited Financial Statements
· Aaron Strub presented the MARRC Treasurer’s Report and Audited Financial Statements for 2010.  Keith Penner, Affinia Canada ULC motioned that the Treasurer’s Report be received as presented. Richard Waller of Imperial Oil seconded the motion. The motion carried. 
· Richard Waller of Imperial Oil motioned that the Financial Statements be adopted as presented. Megan Currie of Honeywell ASCa Inc. seconded the motion. The motion carried.
Appointment of Auditors for 2011
· Keith Penner, Affinia Canada ULC motioned that PricewaterhouseCoopers, chartered accountants, be appointed auditors of the corporation for the fiscal year to end on December 31, 2011. Richard Waller of Imperial Oil seconded the motion. The motion carried.
MARRC Special Resolutions – Articles of Incorporation
· Dan St. Jean outlined 3 Special Resolutions required to amend the MARRC Articles of Incorporation, approve amendments to the MARRC By-laws, and adopt Environmental Handling Charges for antifreeze fluid and containers.

· A Special Resolution to approve the Amended Articles of Incorporation was presented in the Notice of Meeting:

“Whereas the members of Manitoba Association for Resource Recovery Corp. (“MARRC”) consider it advisable to amend the Articles of Incorporation of MARRC in order to expand the undertakings of MARRC to include the establishment, administration and management of a stewardship waste reduction and prevention program for automotive antifreeze and automotive antifreeze containers.”

Now therefore be it resolved as a Special Resolution of the members of MARRC that:

1. The articles of incorporation of MARRC dated April 1, 1997, as amended by articles of amendment dated September 15, 2006 (the “Articles’) be amended by deleting section 5 thereof in its entirety and by adding the following in its place and stead:
“5. The undertaking of the corporation is restricted to the following:

The establishment, administration, and management of one or more stewardship waste reduction and prevention programs for oil, used filters and used oil containers and/or automotive antifreeze and automotive antifreeze containers, within the Province of Manitoba, with a view to maximizing the collection of such products in an economically sustainable manner in order to protect the environment from contamination.”
2. The said amendment is hereby approved and authorized, and any director or officer of MARRC be and is hereby directed and authorized to execute and file with the Companies Office of Manitoba, Articles of Amendment to give effect to same, and to sign such other documents and do such other things as may be required in order to give effect to these resolutions or the amendment of MARRC’s Articles as above provided.” 
· Keith Penner, Affinia Canada ULC motioned to accept and Richard Waller of Imperial Oil seconded the motion. The motion carried by unanimous resolution of all members present in person and by proxy.

MARRC Special Resolutions – By-laws

· A special resolution to approve the Amended and Restated By-laws was presented in the Notice of Meeting:

Whereas the members of Manitoba Association for Resource Recovery Corp. (“MARRC”) consider it advisable to amend the By-laws of MARRC in the manner set forth in the black-lined amended and restated By-laws presented to the meeting, including to allow for the membership of stewards and purchasers of automotive antifreeze and antifreeze containers and to empower the board of directors of MARRC to make changes to the membership agreements governing the members of MARRC as may be required or desirable from time to time. Now therefore be it resolved as a special resolution of the members of MARRC that:
1. Restated By-law Number One of MARRC dated April 29, 2008, (the “By-laws’) be altered and amended in the manner set out in the draft Amended and Restated By-law Number One presented to the meeting, and be restated to incorporate such changes;
2. That the Amended and Restated By-law Number One presented to the meeting be and is hereby approved, adopted and ratified by the members to supersede and replace the By-laws and shall, from and after the date hereof, be the By-laws of MARRC;
3. Any two director or officers of MARRC be and they are hereby directed and authorized to execute the Amended and Restated By-law Number One in the form presented to this meeting, and to sign such other documents and do such other things as may be required in order to give effect to these resolutions or the amendment and restatement of MARRC’s By-laws as above provided.”
Richard Waller of Imperial Oil motioned to accept and Keith Penner, Affinia Canada ULC seconded the motion. The motion carried by unanimous resolution of all members present in person and by proxy. 

MARRC Special Resolution – EHCs on Antifreeze and its Containers

Prior to the resolution being put to a vote, Ron Benson indicated that the EHCs for antifreeze and its containers continued to be reviewed by MARRC and should be considered as a work in progress.

· A special resolution to approve the adoption of new Environmental Handling Charges (EHCs) for Antifreeze fluid and its containers was presented in the Notice of Meeting:

“Whereas the members of Manitoba Association for Resource Recovery Corp. (“MARRC”) consider it  advisable to approve new Environmental Handling Charges (“EHCs”) in respect of automotive antifreeze and automotive antifreeze containers. 

Now therefore be it resolved as a resolution of the members of MARRC that: 

1. The following new EHCs be and they are hereby approved, accepted and adopted by the Membership in addition to (and not in replacement of) all other EHCs currently in effect:
Antifreeze Fluid $0.08 per liter sold as concentrate

Antifreeze Fluid $0.08 per liter sold as a pre-mix

Antifreeze Containers $0.10 per liter capacity
2. Any director or officer of MARRC be and is hereby directed and authorized to execute such documents and do such other things as may be required in order to give effect to these resolutions or the change of the EHC fees as above provided.”
Megan Currie of Honeywell ASCa Inc. motioned to accept and Keith Penner, Affinia Canada ULC seconded. The motion carried by unanimous resolution of all members present in person and by proxy.
Election of Board of Directors
· The Chairman explained that the terms of three of MARRC’s six Directors would expire as of today’s meeting. Those Directors were:

· Mr. Keith Micklash, Magnum Oil Mb. Ltd., (non-CPPI Member)
· Mr. Keith Penner, Affinia Canada Corp. (filter steward- Member)
· Mr. Paul Miller, Shell Canada Products (steward of oil CPPI Member)
Joe also explained that as detailed in the notice sent out to Members on April 5, 2011, the MARRC Board has approved the increase of the Director complement from six to seven and in doing so, for the purpose of the just approved section 3.03 (iii) of the By-laws, have nominated Megan Currie of Honeywell ASCa Inc. as the antifreeze representative.

· Richard Waller of Imperial Oil nominated the following persons for a two year term commencing May 3, 2011.

· Mr. Keith Micklash, for the category of a steward of oil and a non-member of the CPPI
· Mr. Keith Penner, for the category of a steward of filters 
· Mr. Paul Miller for the category of a steward of oil and a member of the CPPI
· Ms. Megan Currie, for the category of steward of antifreeze and antifreeze containers)
· The Chairman asked if there were any further nominations. No other candidates were nominated. Richard Waller of Imperial Oil motioned that the persons nominated be elected by acclamation. Dave Schick of Chevron Lubricants Canada Inc. seconded. The motion carried by unanimous resolution of all members present in person and by proxy.
Conclusion
· The Chairman invited Board members or the voting representative of a Member to raise a question or advise if there was any other business for discussion. There was no other business raised for discussion.
· The Chairman announced that as there was no further business to be conducted at the meeting, that the meeting now be concluded.

The meeting concluded at 11:30 am.
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Public at large
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