UNANIMOUS SHAREHOLDER AGREEMENT

FOR

LIBRARYCO INC.

June 1, 2007



BETWEEN:

UNANIMOUS SHAREHOLDER AGREEMENT

THIS AGREEMENT made as of the 1* day of June 2007.

THE LAW SOCIETY OF UPPER CANADA, a non-share corporation
governed by the laws of the Province of Ontario, (“LSUC”)

-and -

COUNTY & DISTRICT LAW PRESIDENTS’ ASSOCIATION, a non-share
capital corporation governed by the laws of the Province of Ontario, (“CDLPA”)

-and -

TORONTO LAWYERS ASSOCIATION, a non-share capital corporation
governed by the laws of the Province of Ontario, (“TLA”)

-and -

LIBRARYCO INC., a share capital corporation governed by the laws of the
Province of Ontario, (the “Corporation”).

WHEREAS the Corporation has been incorporated and organized to undertake

the central management of the Ontario county courthouse law library system in accordance with
the objectives, policies and principles established and approved by LSUC from time to time, in
consultation with CDLPA and TLA;

AND WHEREAS the authorized capital of the Corporation consists of an

unlimited number of common shares and an unlimited number of special shares;

AND WHEREAS the 1ssue and outstanding shares in the capital of the

Corporation consist of 100 common shares and 100 special shares;

AND WHEREAS the parties to this agreement are the holders of the following

number of issued and outstanding shares in the capital of the Corporation:

Holder Number and Class of Shares

LSUC 100 common



CDLPA 75 special
TLA 25 special

AND WHEREAS the parties to this agreement wish to make arrangements
regarding certain aspects of the organization of the affairs of the Corporation and their respective
rights and obligations to the Corporation and each other;

NOW THEREFORE this agreement witnesseth that, in consideration of the
mutual covenants and agreements contained in it, the parties agree with each other as follows:

ARTICLE 1

PRELIMINARY MATTERS
1.1 Recitals.

Each party acknowledges and declares that the foregoing recitals, insofar as they
relate to it, are true and correct.

1.2 Prior Agreements.

Any other agreements regarding the matters contained in this agreement, whether
written or oral, are terminated.

1.3 Corporation’s Confirmation of Knowledge.

The Corporation confirms its knowledge of this agreement and agrees to be
subject to and abide by the provisions hereof, to the full extent of its capacity and ability at law
to do so.

1.4 Unanimous Shareholder Agreement and Inconsistencies.

The provisions of this agreement shall govern the operation and affairs of the
Corporation to the maximum extent permitted by law, notwithstanding any conflicting provision
in the articles or by-laws of the Corporation. In the event of a conflict between this agreement
and any provision in the articles or by-laws of the Corporation, the parties hereto shall take or
cause to be taken all such steps and proceedings as may be permitted under the Act to amend the
articles or by-laws of the Corporation, as the case may be, to resolve such conflict so that the
provisions of this agreement shall prevail to the maximum extent permitted by law. To the
extent that this agreement specifies that any matter is to be approved by any of the shareholders
of the Corporation, such shareholders shall have all of the rights, powers, duties and liabilities of
the directors of the Corporation, and the discretion and power of the directors of the Corporation
to manage and supervise the management of the Corporation is hereby restricted and the
directors of the Corporation are hereby relieved of their duties and liabilities in respect thereof.



1.5

Endorsement and Share Certificates.

The share certificates representing shares in the capital of the Corporation shall

bear the following legend:

2.1

(2)

(b)
(©)

(d)

(e)

®

(®

“The shares represented by this certificate are subject to all the
terms and conditions of a unanimous shareholder agreement made
as of the 1* day of June 2007, and are transferable only in

cied. YY)

accordance with the provisions of such agreement.

ARTICLE II
DEFINITIONS AND INTERPRETATION

Definitions.

As used in this agreement, the following terms shall have the following meanings:

“Act” means the Business Corporations Act (Ontario), as the same may be
amended, restated or replaced from time to time;

“Board” means the board of directors of the Corporation;

“Business day” means a day on which banks are open for business in the City of
Toronto, but does not include a Saturday, Sunday or statutory holiday in the
Province of Ontario; ‘

“County Law Library” means each county and district law library established
by a county or district law association in pursuance of LSUC By-law # 30 and
Regulation 708, R.R.0O. 1990.;

“Extraordinary Resolution” shall mean a resolution of the Board of Directors
requiring no fewer than five (5) directors of the directors present at any duly
called and constituted meeting of directors.

“Fiscal Year” means the fiscal year of the Corporation, which shall end on
December 31%in each year;

“Head Office” means the offices of the Law Society of Upper Canada, 130
Queen Street West, Toronto, Ontario, M5H 2N6;
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“Material Decision”” means any decision involving:

(@)

(i)

(iii)

@iv)

)

(vi)

(vii)

(viii)

(ix)

the sale or disposition, directly or indirectly, of any material assets or
property by the Corporation during any Fiscal Year, unless such sale or
disposition has been expressly provided for in the Budget for that Fiscal
Year;

the Corporation making or committing to make during the Fiscal Year any
material capital expenditure from its assets, unless such expenditure has
been expressly provided for in the Budget for that Fiscal Year;

the Corporation establishing, acquiring or otherwise becoming involved in
any corporate entity or any partnership, joint venture or similar
arrangement;

the allotment or issuance, directly or indirectly, of any shares (or other
securities) in the capital of the Corporation;

the Corporation taking any steps to wind-up, dissolve, reorganize or
terminate its existence or taking any steps under any bankruptcy,
insolvency, corporation or other applicable law in any jurisdiction in
respect of its bankruptcy, liquidation, winding-up or dissolution or
suspension of its general operations;

the Corporation entering into any material contract, agreement,
commitment or gift out of the ordinary course during any Fiscal Year,
unless such contract, agreement or commitment has been expressly
provided for in the Budget for that Fiscal Year;

the Corporation borrowing any m'oney or incurring any material other than
in the ordinary course, unless such borrowing or incurrence has been
expressly provided for in the Budget for that Fiscal Year;

the creation of any mortgage, lien, charge or other form of encumbrance
with respect to any of the assets of the Corporation or the granting of any

guarantee by the Corporation; and,

the Corporation altering the nature of its undertaking;

“Person” means an individual, partnership, unincorporated association,
organization, syndicate, corporation, trustee, executor, administrator or other legal
or personal representative;

“this agreement” means this agreement and all amendments and supplements
hereto and all restatements and replacements hereof.



