Celestlca

Majority Voting Policy

If, in an uncontested election of directors, with respect to any particular nominee, other than the controlling shareholder
or a representative of the controlling shareholder, the number of shares withheld from voting by shareholders other
than the controlling shareholder and its associates exceeds the number of shares that are voted in favour of the nominee,
by shareholders other than the controlling shareholder and its associates, then the Board shall determine, and in so
doing shall give due weight to the rights of the controlling shareholder, whether to require the nominee to resign from
the Board and, if so required, any such nominee shall immediately tender his or her resignation. A director who
tenders a resignation pursuant to this policy will not participate in any meeting of the Board at which the resignation
is considered. The Board shall determine whether to accept the resignation, which, if accepted, shall be effective
immediately upon such acceptance. The Board shall accept such resignation absent exceptional circumstances. Such
a determination by the Board shall be made, and promptly announced by press release (a copy of which will be
provided to the Toronto Stock Exchange), within 90 days after the applicable shareholders’ meeting. If the Board
determines not to accept a resignation, the press release will fully state the reasons for such decision. Subject to any
corporate law restrictions, the Board may leave any resultant vacancy unfilled until the next annual shareholders’
meeting or it may fill the vacancy through the appointment of a new director whom the Board considers would merit
the confidence of the shareholders, or it may call a special meeting of shareholders at which there shall be presented
a nominee or nominees to fill the vacant position or positions.



