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	NOTE ON REVISIONS
All revised or added clauses are marked [REVISED] or [NEW] with a brief rationale note in italics below. Original language is preserved where no change was required. This document should be reviewed by qualified legal counsel before formal adoption by the Board of Directors.





I.  GENERAL PROVISIONS AND LEGAL STATUS OF THE COMPANY
1.1.  The full legal name of the Company in English is SUNNYSIDE UP PRODUCTION INC. The official French name, as required by the Charte de la langue française (Bill 101/Bill 96), is PRODUCTIONS SUNNYSIDE UP INC. Both names are legally registered and the Company is hereafter referred to as the Company.  [REVISED]
↳ The original charter stated only the English name. Under Quebec’s Charte de la langue française (R.L.R.Q. c. C-11, s. 63), all Quebec-based companies must have a French name for use in Quebec. “Productions” precedes the brand name per standard Quebec production company naming convention (e.g., Productions Jutra Inc., Productions du Rapide-Blanc Inc.). The brand “Sunnyside Up” is retained untranslated as a proper noun.
1.2.  The legal address of the Company is 41 Oakwood St., Gatineau, QC, J9H 3Z4, Canada. The Company is registered and has its head office at this address. The Company shall notify the competent registration authorities of any changes to its legal address.
1.3.  The Company shall be governed in accordance with the present Charter and the Canada Business Corporations Act (CBCA), R.S.C. 1985, c. C-44, as a for-profit company with a social mission. In all matters not addressed by this Charter, the provisions of the CBCA shall govern.  [REVISED]
↳ Original referenced ‘legislation of Canada’ without citing the governing statute. The CBCA is the applicable federal statute for an incorporated for-profit company.
1.4.  The Company shall be guided in its activity by widely accepted principles and rules of best corporate governance, consistent with its Christian non-denominational mission and social purpose.
1.5.  The duration of the Company shall be unlimited. The Company may be reorganized or liquidated pursuant to the present Charter and the legislation of Canada.
1.6.  The Company has legal rights and responsibilities since the date of its incorporation.
1.7.  The Company has its own property, rights to acquire and exercise property and non-property rights on its own behalf. It has an independent balance, the company logo, and the right to open local and foreign accounts in a bank. The Company shall be eligible to act as plaintiff, respondent or a third party in the court.
1.8.  The Company has the right to own its material and monetary assets and to use and dispose of them.
1.9.  The Company shall be liable for its obligations by its own property. The Board of Directors shall not be responsible for the Company’s liabilities and the Company shall not be responsible for liabilities of its Board of Directors.
1.10.  The Company may open branch and representative offices. Such branches are not legal entities and shall act under by-laws approved by the Company.
1.11.  The Company has other rights provided by the legislation of Canada.

Share Capital
1.12.1.  The total number of shares of all classes which the Company has authority to issue is 11,000,000 shares: 1,000,000 shares of Series Preferred Stock ($1.00 value per share) and 10,000,000 shares of Common Stock (no par value per share).
1.12.2.  Common Stock: each share entitles the holder to one vote on all matters upon which stockholders are entitled to vote, to receive dividends and other distributions authorized by the Board of Directors, and to all rights of a stockholder pursuant thereto. Common Stock shall have no preferences or preemptive, conversion or exchange rights.
1.12.3.  Series Preferred Stock: the Board of Directors shall have the power from time to time to classify or reclassify, in one or more series, any unissued shares of Series Preferred Stock, including setting preferences, conversion rights, voting powers, limitations as to dividends, and terms and conditions of redemption.
1.12.4.  The Board of Directors shall be entitled to increase or decrease (but not below the number of shares of such series then outstanding) the number of shares of any series of Preferred Stock subsequent to the issuance of shares of that series.



II.  MISSION AND VISION OF THE COMPANY
Mission
2.1.  The Mission of the Company is to be deeply passionate about creating and distributing whimsical Christian-inspired art (angel postcards, greeting cards, and related products) that brings joy, supports school fundraising, and channels profits to microfinance and charitable work in underdeveloped countries.
2.2.  The Mission of the Company is to be the best in the world in Christian-inspired greeting card production and distribution, including:
1. Producing and marketing a vault of 115+ angel postcards and 500+ greeting card images, sold as 5”×7” cards suitable for framing.
1. Partnering with established retailers (pharmacies, gas stations, supermarkets) and school fundraising programs for broad distribution.
1. Using a drop-ship model via fulfillment partners to minimize overhead and support associate partners across Canada.
1. Growing internationally to countries that can benefit from microfinance partnerships funded by Company profits.

Collaboration and Profit Sharing
2.2.3.1.  By collaboration: using profit sharing for our teams (Next6 and Skunk Squad); giving part ownership through productivity-based associate partnerships; and offering commission-based sales arrangements that require no upfront investment from associate partners.
2.2.3.2.  The Company offers a quarterly profit-sharing pool to active Next6 and Skunk Squad team members from 3% of net annual profits after taxes. Allocation within the pool shall be determined quarterly by the Management Board using: individual sales milestones achieved, contribution to group revenue goals, and peer evaluation scores.  [REVISED]
↳ Replaces vague reference to ‘dividends equivalent to the best preferred stock’ with a concrete, enforceable formula consistent with HUG Energy and HUG DAM ENERGY approaches.
2.2.3.3.  Associate Partners who achieve performance thresholds set by the Compensation Committee shall be eligible for annual dividends from a separate Associate Partner pool, the size of which shall be determined by the Board of Directors annually based on net profits.
2.2.3.4.  The Company will tie compensation to group performance. The top 10% performers will be additionally rewarded by compensation from 50% of the bonuses of the bottom 10% performers.

Executive Compensation
2.2.4.1.  Total management compensation shall not exceed 11% of the net profits of the Company. The CEO shall receive base compensation set at the median for comparable social enterprise roles, with a variable bonus of up to 40% of base salary tied to measurable annual milestones set by the Supervisory Board.  [REVISED]
↳ Replaces imprecise original language. Consistent with the HUG Energy and HUG DAM ENERGY approach.
2.2.4.2.  Non-Executive Independent Directors are entitled to payment of commission not exceeding 1% per annum of net profits.
2.2.4.3.  Typical option grants (as a percentage of the employee option pool): CEO 2%; VPs 0.5%–1%; Senior staff 0.45%; Mid-level staff 0.35%; Junior staff 0.05%–0.15%; Advisors 0.1%–0.3%. The Compensation Committee shall review and approve all individual grants.

Charitable Support
2.2.5.1.  The core purpose of the Company is to use profits to support underdeveloped countries by partnering with microfinance companies, including Living Water MicroFinance Inc. and Living Water IS Corporation. Associate partners may direct the charitable component of their sales to the country of their choice, subject to Board-approved geographic criteria.
2.2.5.2.  Charitable Support Trigger: When the Company exceeds a 15% increase in annual gross profits, it shall donate 15% of the net additional profit after taxes beyond that threshold to Living Water Microfinance Inc. and Living Water IS Corporation. “Gross profit” means net revenues minus cost of goods sold, before income taxes and depreciation. The trigger is assessed independently each fiscal year.  [NEW]
↳ Added from HUG DAM ENERGY Charter. Provides a measurable, legally defensible charitable trigger instead of an open-ended ‘use profits to support’ commitment.

Vision
2.3.  The Vision of the Company is to become the leading Canadian producer and distributor of faith-inspired greeting cards, framing kits, and lottery greeting card products, while using commercial success as a vehicle for global microfinance and Christian charitable work.
2.3.1.  By being resourceful: combining unique Canadian Christian art with drop-ship logistics, associate partner networks, and school fundraising to create a self-sustaining revenue engine.
2.3.2.  By sharing: employee profit-sharing, bonuses and share options; supporting not-for-profit goals to help the less fortunate; being responsive and flexible in finding solutions for partners’ needs.
2.3.3.  By being generous: channeling profits to microfinance in underdeveloped countries; partnering with Living Water IS Inc. and Living Water MicroFinance Inc. to deliver impact at scale.
2.3.4.  By being spiritual: operating as a non-denominational Christian company, led by faith; supporting spiritual goals of sister companies and the broader Living Water family of organizations.
2.3.5.  By being loving: giving a new lease on life for communities in Africa and other underdeveloped regions through microfinance, education, and sustainable economic development.



III.  THE PURPOSE AND ACTIVITIES OF THE COMPANY
3.1.  To accomplish its principal purpose, the Company shall carry out the following principal activities:
3.1.1.  To design, produce, and distribute angel postcards, greeting cards, lottery greeting cards, and related framing products to retailers, schools, senior citizen homes, and other distribution channels across Canada and internationally.
3.1.2.  To partner and affiliate with other public, private, and faith-based organizations and communities to create positive relationships and synergistic outcomes in order to fulfill the Company’s mission.
3.1.3.  To operate a school fundraising program through drop-ship delivery of Angel Postcards and glass frames, enabling students to sell framed products and support their local charities or causes.
3.1.4.  To operate an associate partner program through which commission-based sales representatives distribute products nationally without upfront investment, and earn profit-sharing as they grow.
3.2.  To accomplish its principal mission the Company shall be eligible to carry out any activities not provided in the Company’s Charter and not prohibited by the legislation of Canada.



IV.  THE BUSINESS OF THE COMPANY
4.1.  The main business activities of the Company are:
4.1.1.  To produce and sell angel postcards and greeting card images (5”×7”) through retailers, associate partners, and online channels at wholesale ($2.50–$3.50/unit) and retail ($5.00/unit) pricing.
4.1.2.  To offer drop-ship fulfillment to retailers and school fundraising programs, delivering assorted card and frame packages on a regular replenishment cycle.
4.1.3.  To offer licensing and print-on-demand arrangements for card images to established greeting card distributors and gift retailers.
4.1.4.  To form partnerships with schools, senior citizen homes, faith communities, and charitable organizations to drive fundraising sales that benefit local and international causes.

Success Metrics
↳ Added from HUG DAM ENERGY Charter to improve measurability and accountability.
1. $Revenue per associate partner per quarter
1. Number of active retail distribution points
1. Number of school fundraising programs active per year
1. Number of countries receiving microfinance support from Company profits
1. Gross profit growth rate year-over-year (triggers charitable donation per Section 2.2.5.2)



V.  THE OBJECTIVES AND VALUES OF THE COMPANY
5.1.  The Objectives of the Company are to plan for, develop and manage a sustainable greeting card and framing products business beginning in Canada and expanding globally, using commercial success to fund microfinance and charitable work.

Sister and Affiliated Organizations
5.1.1.  The following affiliated organizations support the Company’s charitable mission and are referenced throughout this Charter:
1. Living Water MicroFinance Inc. — microfinance lending in Uganda and Sub-Saharan Africa
1. Living Water IS Corporation — faith-based charitable development programs
5.1.2.  The Company may from time to time identify and partner with additional sister organizations that share its Christian charitable mission, subject to Board approval.

Principles and Beliefs
5.2.1.  A non-denominational Christian mission going to the nations in order to form relationships using creative arts and commercial enterprise, because this is God’s way to spread the Word as these relationships are forged. For “He that believeth on Me, as the scripture hath said, out of His belly shall flow rivers of living water.” [John 7:38]
5.2.2.  Financially supported charitable capital projects will be related to national and global microfinance and community development, specifically focused on the affiliated companies: Living Water MicroFinance Inc. and Living Water IS Corporation, subject to the trigger in Section 2.2.5.2.
5.2.3.  15% of net profits before payment of profit-sharing, bonuses or options shall be allocated to the charitable sharing formula for affiliated organizations.
5.2.4.  The employee option reserve is based on a maximum of 20% of the total issued common shares. All grants above 100,000 shares shall require Supervisory Board approval. Pool replenishment beyond the initial 20% limit shall require a shareholder vote.  [REVISED]
↳ Aligned with HUG Energy Corp. and HUG DAM ENERGY approaches. Adds clear governance guardrails on option grants.



VI.  CONFLICT OF INTEREST POLICY
	[NEW SECTION]
Added from HUG DAM ENERGY Charter and benchmarked against all sister-company charters to address a governance gap present in the original Sunnyside Up charter.



6.1.  All directors, officers, and committee members shall complete an annual Conflict of Interest Disclosure Form identifying any personal, financial, or professional relationships that could create an actual or perceived conflict with the Company’s interests.
6.2.  Any individual with a conflict of interest in a matter before the Board or a Committee shall: (a) disclose the conflict in writing to the Chairperson before discussion begins; (b) recuse themselves from all deliberation and voting on that matter; and (c) not attempt to influence the decision through other means.
6.3.  A three-year cooling-off period applies before a former officer or employee may enter into a related-party transaction with the Company.
6.4.  The Corporate Secretary shall maintain a register of all disclosed conflicts and recusals, to be reviewed annually by the Supervisory Board.



VII.  GOVERNING BODIES OF THE COMPANY
7.1.  The Company shall have the following governing bodies:
1. The Board of Directors at a General Meeting
1. Supervisory Board
1. Management Board [General Manager or Chief Executive Officer (CEO)]



VIII.  GENERAL MEETING OF THE BOARD OF DIRECTORS
8.1.  The General Meeting of the Board of Directors is the highest governing body of the Company.
8.1.1.  Corporate Members are those individuals who form the Board of Directors, who have legal rights in the organization, the right to elect or approve a slate to the board of directors, and approve major corporate changes.
8.1.2.  Board corporate members are expected to attend every regularly scheduled meeting. A corporate member with more than two (2) consecutive absences from regularly scheduled meetings is automatically dismissed from the Board. The Board may consider reinstating.
8.1.3.  The number of directors shall be one or more initially. Once the Company begins soliciting funds, it must have not fewer than three directors, two of whom shall not be officers or employees of the Company.
8.1.4.  The board of directors shall have up to 25 corporate members.
8.1.5.  Directors may appoint other directors, but appointed terms shall not exceed one year, and the total number of appointed directors shall not exceed one third of the number of directors elected at the immediately preceding annual meeting.
8.1.6.  All Founding Investors owning a minimum of 5% of common shares are entitled to receive license fees and an annual income from 3% of net annual profit after taxes from all projects in their selected tier, to compensate for investment risk until their investment has been recovered. The specific tier structure, royalty rates, payment schedule, and reporting obligations shall be set out in the Founding Investor Rights Schedule (Appendix A).  [NEW]
↳ Added from HUG DAM ENERGY Charter to protect founding investors and provide clear return mechanism.

8.2.  The General Meeting of the Board of Directors may be regular and extraordinary.
8.3.  The regular annual meeting shall be held within 60 days of the close of the fiscal year, in person or by virtual means. The Board shall designate the date at least 65 days in advance.  [REVISED]
↳ Original charter fixed the meeting in October. A flexible window tied to fiscal year close is more practical and consistent with CBCA best practice.
8.4.  All meetings other than the regular annual meeting shall be considered extraordinary.
8.5.  The General Meeting shall be valid if a quorum is present. A quorum shall be a majority of the members of the Board.
8.6.  The annual meeting must at minimum address: presentation of financial statements; consideration of the auditor’s report; appointment of the auditor; and election of directors, if applicable.
8.7.  The General Meeting shall be held in Canada at the location of the Company or, if impractical, at another designated place or virtually.
8.7.1.  In the event that the Chairman of the Board is absent, the Vice Chairman shall preside. In the absence of the Vice Chairman, the Chairman shall designate another corporate member or officer to preside. If the Chairman fails to designate, a majority of the Board in attendance shall select the presiding officer.

Matters Requiring a 2/3 Majority Vote
8.8.  The following issues shall be decided upon by 2/3 majority vote of the Board:
1. The reorganization and liquidation of the Company
1. Making amendments and additions to the Charter of the Company
1. The approval of extraordinary transactions involving more than 5% of the book value of the Company’s assets
1. The approval of by-laws of the governing bodies, the Internal Auditor and the Corporate Secretary

Matters Requiring a Simple Majority Vote
8.9.  The following issues shall be decided upon by a simple majority (50%+1) vote of the Board:
1. The approval of compensation for the Supervisory Board’s chairperson and members
1. The delegation of authority of the Management Board to an External Manager
1. The approval of compensation for the External Manager
1. The election and dismissal of the internal auditor and approval of their compensation
1. The election of the External Auditor and approval of their compensation
1. The approval of the annual and financial reports
1. The approval of extraordinary transactions involving less than 5% of the book value of the Company’s assets
1. Determining the amount of deductions to the reserve fund
1. Authorization for the Company to participate in associations or unions for commercial purposes

8.9.1.  The Board of Directors will appoint all committee chairs in order to develop a committee structure. Committees may be created as needed (e.g., Finance, Fundraising, Compensation, Public Relations). The treasurer shall chair the Finance Committee, which includes at least two other Board members.
8.10.  The appointment and dismissal of the Chairperson and members of the Supervisory Board shall also fall within the authority of the General Meeting. A board member may be removed for other reasons by a three-fourths vote of the remaining directors.
8.11.  Written notification of the General Meeting shall be sent to the Board by registered mail. An announcement shall be published in at least one national daily newspaper.
8.12.  A draft agenda shall be sent to the Board at least 65 days prior to the meeting. Proposals shall be presented 50 days prior.
8.13.  No decision shall be made on issues not included in the agenda.
8.14.  Documents on all issues of the agenda shall be made available to the Board 30 days prior to the meeting.
8.15.  The issues within the authority of the General Meeting may not be delegated to the Management Board.

Board Roles
8.16.  The role of the Board is to govern the organization, while the role of the Management Board is to manage it. The Board’s governance functions include: protecting the public’s interest; enabling the organization to achieve its purpose; assuring continuity; making emergency decisions when management cannot perform; and maintaining the board as a healthy governing body.

Employee Stock Option Vesting
8.18.  The employee option reserve is based on 20% of the total issued common shares. Vesting terms:  [REVISED]
1. No vesting occurs in the first 12 months of employment (one-year cliff)
1. From month 13 onward, 1/48th of the total option grant vests per month over 48 months
1. In the event of a Change of Control AND the employee’s termination without cause within 12 months thereafter (double-trigger), all unvested options shall immediately vest
1. Options are forfeited in full upon voluntary resignation before the one-year cliff, or upon termination for cause at any time
↳ Resolved conflict between 30% and 20% reserve references in prior draft. Aligned with HUG Energy and HUG DAM ENERGY at 20%. Added double-trigger acceleration as best practice.



IX.  SUPERVISORY BOARD
9.1.  The Supervisory Board of the Company shall exercise general governance and supervise operations of the Company.
9.2.  The Supervisory Board shall eventually consist of three (3) corporate members, elected for three-year staggered terms (no fewer than one member in year one, two in year two, three in year three).
9.3.  Supervisory Board members shall be elected by cumulative voting.
9.4.  Issues falling under the exclusive authority of the Supervisory Board may not be delegated to the Management Board.
9.5.  The Chairperson of the Supervisory Board shall lead the board and chair at the General Meeting.

Qualifications
9.6.  Candidates for the position of Supervisory Board member shall:
1. Be able to develop new opportunities for the Company’s creative arts, distribution, and charitable mission
1. Be willing to adhere to the non-denominational Christian mission of the Company
1. Possess relevant education or experience; be fit and proper

Duties of Supervisory Board Members
9.7.  The corporate members of the Supervisory Board shall:
1. Act in the best interest of the Company
1. Owe fiduciary duties and carry out their duties with care and loyalty
1. Not disclose confidential or non-public information acquired during the performance of their duties
1. Notify the Supervisory Board in writing of any conflicts of interest and not participate in voting on that transaction (see also Section VI)
1. Provide the Board of Directors with complete and accurate information about the Company’s activities in a timely manner
1. Not serve on the Supervisory Board or hold any position in any competing company

Meetings
9.8.  The Supervisory Board shall meet not less than quarterly. A quorum shall be a majority of elected members. Decisions shall be adopted by simple majority; in the case of a tie, the Chairperson’s vote is decisive. Members may not transfer their vote. Absentee votes are permitted in writing.
9.9.  A Supervisory Board member shall be deemed independent if they have not been an executive officer or employee, affiliated person, or major business partner of the Company in the last three years.

Exclusive Authority of the Supervisory Board
9.10.  The following issues fall within the exclusive authority of the Supervisory Board:
1. Determining the strategic direction and goals of the Company
1. Approving the financial and business plans
1. Supervising the operations of the Management Board
1. Appointing and dismissing the Head and members of the Management Board
1. Appointing the Corporate Secretary
1. Establishing and approving by-laws for Supervisory Board committees
1. Establishing and liquidating branches and representative offices
1. Convening the annual General Meeting
1. Approving transactions involving less than 5% of the book value of the Company’s assets
1. Making decisions on revision of the Company’s financial/economic activity by the Internal Auditor
1. Signing the contract with the External Auditor
1. Preliminarily approving the annual report
1. Developing and reviewing the remuneration system for the Management Board



X.  EXECUTIVE BODY OR MANAGEMENT BOARD
10.1.  The management of day-to-day operations of the Company shall be conducted by the Management Board (General Manager / CEO).
10.2.  The Management Board shall be accountable to the Supervisory Board and the General Meeting.
10.3.  Members of the Management Board shall be appointed and dismissed by the Supervisory Board.
10.4.  The Management Board shall use staggered terms: no fewer than one member in the first year, two in the second, and three in the third.
10.5.  Members of the Management Board shall be elected for periods of not more than three (3) years and cannot be elected to the Supervisory Board.
10.6.  Members of the Management Board shall not serve on a governing body of any other company without prior Supervisory Board approval, and cannot hold any position in a competing company.
10.7.  The Head of the Management Board shall: act without a power of attorney on behalf of the Company; sign contracts within the authorities set forth by this Charter; hire staff and sign labour contracts; and chair Management Board meetings.

Fiduciary Duties
10.8.  Management Board members shall owe fiduciary duties to the Company and strictly adhere to the following:
1. Act honestly and in the best interests of the Company
1. Act with care and loyalty
1. Refrain from participating in related-party transactions
1. Not disclose confidential information acquired during the course of their duties
1. Notify the Supervisory Board in writing of any conflicts of interest and abstain from voting on such transactions
1. Provide the Supervisory Board and the Board of Directors with complete and accurate information in a timely manner



XI.  CORPORATE SECRETARY
11.1.  The position of the Corporate Secretary shall be established by the decision of the General Meeting and appointed by the Supervisory Board.  [REVISED]
↳ Combined two separate clauses from the prior draft for clarity.
11.2.  The Corporate Secretary shall: ensure compliance of General Meetings and Supervisory Board meetings with legislation, this Charter and by-laws; ensure disclosure of relevant information and storage of documents; examine Board member requests; resolve disputes related to violation of Board member rights; and prepare agendas and supporting papers in consultation with the Chairman.
11.3.  The Corporate Secretary shall be bilingual (English/French) as required by Quebec’s Charte de la langue française. All corporate filings and external communications in Quebec shall be available in French.  [NEW]
↳ Required by Bill 96 (amendments to the Charte de la langue française). Consistent with the Company’s Gatineau, QC address and the registration of a French name.
11.4.  The Corporate Secretary shall have a thorough understanding of the Company business, a basic knowledge of corporate and tax law, solid communication skills, the ability to provide legal or managerial advice to directors and management, and be detail-oriented, flexible and creative.
11.5.  The Corporate Secretary shall be entitled to request any information from the Company’s governing bodies and employees as required to perform their duties.



XII.  INTERNAL AUDITOR AND EXTERNAL AUDIT
12.1.  The Internal Auditor shall be established for the purpose of revision of financial and business activity of the Company, and shall be elected at the General Meeting for a period of three (3) years.
12.2.  The Internal Auditor shall consist of one member who cannot simultaneously be a Supervisory Board or Management Board member.
12.3.  The Internal Auditor shall: inspect the Company’s financial and business activities and submit reports to the General Meeting, Supervisory Board and Management Board; review the Company’s financial status, solvency and creditworthiness; examine the use of reserve and other funds; inform the Board of deficiencies; oversee valuation of net assets; confirm accuracy of data in the annual report; and verify timeliness of payments to contractors and other obligations.
12.4.  The Company shall have an External Auditor elected by the Board of Directors at a General Meeting. The balance sheet and accounts shall be examined and certified on an annual basis by the External Auditor.



XIII.  ANNUAL REPORT
13.1.  The annual report of the Company shall include:
1. Priority directions of the Company’s activities
1. The Supervisory Board’s report on results in principal areas of activity
1. Prospects for the Company’s development
1. Analysis of principal risks associated with the Company’s activities
1. A list of extraordinary transactions concluded during the reporting year
1. A list of related-party transactions and conflicts of interest disclosed during the year
1. Composition of the Supervisory Board and Management Board, including changes
1. Remuneration criteria and the aggregated amount of remuneration paid
1. Management Board discussion and analysis of results for the year
1. Corporate governance practices and policies
1. Report on charitable donations made to affiliated organizations
13.2.  The annual report shall be signed by the Head of the Management Board, the Chairperson of the Supervisory Board, and the Chief Accountant, and approved by the Board of Directors at a General Meeting.



XIV.  INTELLECTUAL PROPERTY AND CONFIDENTIALITY
	[NEW SECTION]
Added to protect the Company’s core creative assets — the vault of 500+ greeting card images and 115+ angel postcards — and its proprietary distribution and partner relationships.



14.1.  All artwork, designs, images, card concepts, and related intellectual property (IP) created by employees, directors, contractors, or consultants in connection with the Company’s activities shall be automatically assigned to and owned by the Company. Each employee and contractor shall sign an IP assignment agreement as a condition of engagement.
14.2.  The Company’s card image vault and angel postcard series shall be managed by the Management Board. All licensing agreements for external use of the Company’s images shall require Supervisory Board approval if the aggregate value of the license exceeds $10,000 per year.
14.3.  All directors, officers, employees, contractors, and licensing partners shall maintain the confidentiality of the Company’s proprietary designs, financial information, customer and partner data, and other non-public information, both during and after their engagement with the Company.
14.4.  The Company’s brand name, including both “Sunnyside Up Production Inc.” and “Productions Sunnyside Up Inc.”, and the sunnyup.org domain, shall be maintained in good standing and may not be used by any individual or entity without written authorization from the Management Board.



XV.  REORGANIZATION AND LIQUIDATION
15.1.  The reorganization and liquidation of the Company shall be carried out pursuant to the grounds and procedures specified in laws of Canada and other applicable legal acts.
15.2.  In the event of liquidation, after satisfying the claims of creditors, any remaining assets shall be distributed first to shareholders in accordance with their rights, and any residual amount designated for charitable purposes shall be directed to Living Water MicroFinance Inc. or another qualified donee approved by the Board.  [NEW]
↳ Added to formalize the Company’s charitable intent on dissolution. Consistent with the Living Water IS and HUG family charter approaches.



XVI.  MISCELLANEOUS
16.1.  The issues related to the Company’s activities but not specified in the present Charter shall be regulated by the Company’s by-laws, the decisions of the Board of Directors at a General Meeting, and the legislation of Canada.
16.2.  The requirements of the Charter shall be binding upon all bodies, officials, and the Board of Directors of the Company.
16.3.  This Charter shall be posted on the Company website (sunnyup.org). It shall be updated within 60 days of any amendment.  [REVISED]
↳ Added 60-day posting requirement, consistent with all sister-company charters.

Data Protection and Privacy
16.4.  The Company shall comply with the Personal Information Protection and Electronic Documents Act (PIPEDA) and applicable provincial privacy legislation. The Corporate Secretary shall maintain a Privacy Policy, approved by the Supervisory Board, governing the collection, use, and disclosure of personal information. Any data breach affecting personal information shall be reported to the Office of the Privacy Commissioner of Canada within the timelines prescribed by law.  [NEW]
↳ Required under PIPEDA. Added from HUG DAM ENERGY and HUG Energy charters.

Whistleblower Protection
16.5.  The Company shall establish and maintain a confidential reporting mechanism for directors, officers, employees, contractors, and volunteers to report suspected violations of this Charter, applicable law, or Company policy. No person who reports in good faith shall suffer retaliation. The Corporate Secretary shall administer the mechanism and report annually to the Supervisory Board on matters received and resolved.  [NEW]
↳ Best practice governance, added from HUG DAM ENERGY and HUG Energy charters.

Language of Operations
16.6.  In accordance with the Charte de la langue française and Bill 96, all external communications, contracts, and public-facing materials in Quebec shall be available in French. The Company’s internal operations may be conducted in English or French at the discretion of the Board.  [NEW]
↳ Required given the Company’s Gatineau, QC headquarters and the registration of the French name “Productions Sunnyside Up Inc.”



APPENDIX REGISTER
The following Appendices are referenced in this Charter and must be completed before recruitment or issuance of equity:

1. Appendix A — Founding Investor Rights Schedule (referenced in Section 8.1.6): tier structure, royalty rates, payment schedule, and reporting obligations
1. Appendix B — Charitable Donation Tracking Schedule: annual gross profit calculation, trigger assessment, and donation records for Living Water MicroFinance Inc. and Living Water IS Corporation


	ADOPTION
This Revised Charter was prepared for review and formal adoption by the Board of Directors of Sunnyside Up Production Inc. / Productions Sunnyside Up Inc. in April 2026. It incorporates governance improvements benchmarked against the April 2026 revised charters of HUG Energy Corp., HUG DAM POWER Corporation, Living Water MicroFinance Inc., and Living Water IS Corporation. This document should be reviewed by qualified legal counsel before formal adoption.



	 
Romain Audet, Founder & CEO
Sunnyside Up Production Inc.
	 
Chairperson, Supervisory Board
Date of Adoption: _______________
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