BY-LAW NO. 1C
OF
MICROMEM TECHNOLOGIES INC.

(the “Corporation”)

Pursuant to a unanimous written consent of all the directors of the Corporation, the By-law No.1,
as amended, of the Corporation is amended effective September 20, 2019 by adding the
following sentence at the end of section 40:

“Any security of the Corporation may be issued and held in a book-entry-only form or a similar
electronic book-entry style system.”



BY-LAW NO. 1B
OF

MICROMEM TECHNOLOGIES INC.

A BY-LAW TO AMEND SECTION 18 OF BY-LAW NO. 1 OF THE
CORPORATION RESPECTING VOTING BY DIRECTORS AT MEETINGS OF
THE BOARD OF DIRECTORS AND ENTITLEMENT TO A SECOND OR
CANTING VOTE

BE IT ENACTED and it is hereby enacted as a by-law of Micromem Technologies Inc.
(hereinafier. the “Corporation”) as follows:

Section 18 of By-Law Ne. 1 of the Corporation entitled, “A By-Law Relating Generally
to the Transaction of the Business and Aftairs of Mine Lake Minerals Inc.”, is hereby
amended such that the following sentence:

“At all meetings of the board of directors, unless provided in the Act. every
question shall be decided by a majority of the votes cast on the question and in
case of an equality of votes. the meeting shall not be entitled to a second or
casting vote.”

is hereby removed in its entirety and replaced with the foHowing sentence:
“At all meetings of the board of directors, unless provided in the Act, every
question shall be decided by a majority of votes cast on the question and in casc

of an equality of votes. the Chairman shall be entitled (0 a second or casting
vote,”

PASSED the day of July, 2000.

Name: Sam Fﬁéa
Title: Chairman
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BY-LAW NO. 1

A BY-LAW RELATING GENERALLY TO THE TRANSACTION
OF THE BUSINESS AND AFFAIRS OF

MINE LAKE MINERALS TINC.

. BE IT ENACTED and it is hereby enacted as a by-law ot

MINE LAKE MINERALS INC.

(hersinafter called the "Corporation’’) as follows:
GENERAL BUSINESS

Registered Office
1. The directors may from time to time by resolution fix the location of the
registered office of the Corporation within the municipality or geographic township within

Ontarlo as specified In its articles.

Seal
The Corporation shall have a corporate seal which shall bhe adopted and may

2
be changed by resolution of the directors.

Financis) Year

3. The first financial year of the Corporation shaii terminate on a date 10 be
determined by the directors of the Corporation and thareafter on the anniversary date thereof
in each year, until changed by resolution of the diroctors of the Corporation.

Banking Arrangements
- The banking business of the Cor
Iransaclod with such bank, trust com

3 officers and/or other porasons as the board may designate,
or authorize trom time to time by resolution and te the axtent therein provided, including
. without restricting the generality of the foregoing, the operation of the Cc:rporatloq's accounts;
the making, sign ng, drawing, accepting, endorsing, negotiating, allotting, depositing or
transferring ot any cheques, promissory notes, drafts, acceptances, bills of exchange and
orders for the payment of maney, the giving of recelpts for and orders relating to any proparty
of the Corporation; the axecution of any agresmant relating to any bahking business and
defining the rights and powers of the parties thereto; and the authorizing of any officer of such
banker to do any act or thing on the Corporation's behalf to facilitate such banking business.
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Execution of Instruments
Deeds, transfers, assignments, contracts, abligations and other instruments

5.
1N writing requiring 1he signature of the Cor oratlan may be signed on behaif of the
Corporation by the President 'a.Lonep. Y N

ter, contrac.,

obllgation or other instrurment In writing, any class of deeds, transters, contracts, obligations or
ature by the Corporation may or shall be signed.

DIRECTORS

Power of Directors

8. The directors shal
and affairs of the Corporation untess
shareholder agreement,

Number of Directors ang Quorum

| manage or sSupervise the management of the businass
otherwise specifically provided in any unanimous

Qualifications
Each diractor shaj be sightean (1 B) or more years of a
o has been so found by

8.
Individual ag defined by the Act. No person who is of
8 court in Canada or eisewhere or who has the status of a bankrupt shali b
director acquires the status of a bankrup! or bocomes
&hall thereupon cease to be a director,

Residont Canadians
he Corporation, other than o non-residant

8. A majority of the directors of ¢
’ corporation as defined by the Act, shall be ragident Canadlans. Where the Corporation has
only one or 1wo directors, that director or one of the two directors. as the case may be, shall be

a resident Canadian
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Transaction ot Business

10. The board of diractors shall not transact any business at a maeting of
directors unless a majorfgl of directors present are resldent Canadians or unless the
Corparatlon is a non-resident corporation as detined by the Act

Election and Term
11. The directors shali be olected yaarly 10 hoid office untll the next annual
meeting of the shareholders of the c:»rporatjon or untll their successoras shall have been duly
electod. The whols board shall be elected at each annuaj meeting and all the directors then in
office shall rotire, but, if quallfied, are oligibte for re-election. The electlon may be by a show of
hands or by a resslution of the shar@holc?ers unless a ballot be demanded by any shareholder

. Removal of Directors

. Vacancies
Except as hereinafior provided vacancies on the board of directors may be
the remaining directors it

13.
fliled for the remainder of its term of office by qualified persons br
they constitute a quorum. if there Is not a qQuorum of directors or if g vacancy resuits from a
fallure to elect the number of directors required to be elected at any meeting of shareholders
or if a vacancy resuits from an increase in the number of directors where the directors are
atherwise authorized by special resoclution to determine the number of directors and the

appointrment of an additlona! directar would resuit in a total number of directors grsater than
o have been elected at the

one and one third (1 1/3) times the numbaer of diractors required t
last annual meeting of shareholders then the diractors then in otffice shall forthwith call a
special mesting of the shareholders to fill the vacancy and, if they fail to call a mewting or «f
there are no directors then in offica, the Mmeeting may be called by any sharehotder

Calling of Meeotings
14.  Meetings ol the board of dir
place, at such time and

the time being in torce) betore the time when the meeting is t
\ + Save that no notice of a meeting

shall be necessary it all the directors are pregent, and do not object to the holding of the
erwise signifiod their consent to

meeting, or if those absent have walved notlce of or have oth
. tho holding ot such maeting.

First Diroctors Meeting

15.  After Incorporation an Incorporator or a director may call a meeting of the

directors of the Corporation by the giving of not less than five (5) days notice thereof to each

difector stating the time and place of the meeting at which the direciors may, make by-laws;
adopt forms of sacurity certificates and Gorporate records; authorize the issue of saecurities,

@ until the first annual or a special

or more audltors to hoid offic

appoint officers; appoint one
d transact any other business

meating of shareholdars: make banking arrangements: an
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Place of Meeting
16. Meaeatings of the board of directors may be held at the registered office of the

Corporation or at any other place within or outside of Ontario:

oxcept that uniess the Corporation is a non-rasident corporation a majority of the meetings of

the board of directors in any financial year shall be held at a piace within Canada.

Participation by Telephone

17.  With the unanimous consent of all the directors of the Corporation present at
or participating in a meeting, a meeating of directors or of a commitlee of directors may be heid
by means of such tefephone, electronic or other communication tacilities as permat all persons

meeting 10 communicate with each other simultaneousiy and
such means 1s daemed to be

present at that maeting. If a majority of the directors participating at a meeting held as herein
provided are then in Canada the meeting shaii be deemed to have been held in Canada.

Votoa to Govern

18. At all mestings of the board of directors, unless otherwise provided in the
Act, every question shall be decided by a majority of the votes cast on the queastion and in
case of an equatlity of votes, the Chairman of the meeting shall not be entitiad to a second or

. casting vote.
Remuneration of Directors

the out-of-pocket expenses
otherwise In respect of the performance by them of their

from time to time determine.

Transaction of Business by Signature

20. A resolution in writing signed by all the directors antitied to vote on that
resolution at a meoting of directors or a committes of directors, Is as valid as If it had been
Passed at a meeting of directors or a cormnmittee of directors,

One Director

21. Where tha Corporation has only one director, that director may constitute a

meeating.

Declaration of interest
22. Every director or officer of the Corporation who, is a party to a rmaterial

contract or rransaction or proposed material contract or transactio
. a director or an officer of, or has a matarial Interest in, any Person who is a party 10 a matarial
contragt or transaction or proposed material coptract or transaction with the Corporation, shall
disclose in writing to the Corporation or request ta have ontered In the minutes of the meeting
of directors the nature and extent of his Intorest. All such disclosures shall be made at the time
ble provisions of the Act and directors shall refrain trom voting in

required by the applical
respect of any such contract or transaction uniess otherwise permitted by the Act.
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between the Corporation and o director or officer of th ;
Corporation and any other parson of which a director or officer of the Corporation is a direcior
the director or officer i5 not accountable 10 the

Corporation or its &hareholdors for any profit or gain realized from the contract or transaction;
of 1that

and the contract or lransaction is nelthor vold or veidable,

relationship or by reason only that the director .= present at or is counted 1o determineg the

presence of a quorum at the meeting of diractors that authorized the contract or transaction, i
: hereinbefore provided and the contract or

reasonable and fair to the Corporation at the time it was approved
] therein void or voidabile whare, the contract or transaction is

confirmed or approved by special resolution at a meeting of the shareholders duly called for
that purpose; and the nature and extent of the diractor's or officer's interest In the contract or
transaction is disclosed in reasonable detall in the notice calling the meeting.

. Standard of Care
24. Every director and officer ot the Corporation in exercising his powers and
discharging his duties shali, act hon (| ost intarests of
the Corporation; and exercise the care,
would exervise In comparable circumstancaes, Every director
shall comply with the Act, the regulations, articles, by-laws and any unanimous sharehoider

agreement,

Indemnity of Directors and Ofticers

25. The Corporation shall indemni
tormer directors or officars of the Corp

. Insurance for Directors and Otficers

26, The Corporation may purchase and maimtain in

r surance for the beneti of the
diroctors or officers of the Corporation, former directors or officers of the Corporation or
Persons who act or acted at the Corporation'

§ request as a director or officer of a body
corporate ol which the Corporation is Or was a shareholder or craeditor and his heirs and legal

representatives against any liabliity incurred by him, In his capacity as a director or officer of
the Corporation, except where the tiability relates to his taliure to act honestly and in good faith

5
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or in hig capacity as a director or officaer of

O the best interests of the Corporatlon;
y 3t the Corporation's request,

anather body Corparate where he acts or acted in that capacit
exdopt where the flabfllity relates te his fallure 10 act honestly and in good fahh with a view to

the best inte

Financia) Assistance

rests of the body corporate

liated Corporation, where there are
or after giving the finzvcial assistanca

y become dua; or the reallzable value of tha
form of a ioan

e financial assisianca, would be less

Incurred on behalf of the Corporation: to its holding body corporate it the Cor
wholly owned subsidiary of the holding body corporate; 1o a subsidiary body corporate of the
able or assist them

Appointed Officers

of the Corpo

them powers to manage the business

appointed to

28,
ration, appoint officers, specify their dutf

i orF in accordance with a

OFFICERS

of the Corporation may trom time to time designate the offices

88 and, subject to the Act, delegate to

and affairs of the Corporation, A director may be

ces of the Corporation may be
the board of

The directors

any office of the Corporation and (wo or more offi

held by the same person. In the absence of a written agreement to the contrary,
of ompioyment

directors ma

and remuneration of any officer so appointed by it s
board of directors, Unleas otherwise from time to tim
offices of the Corporation, if so designated, and the o

easure any officer of the Corparation. The torms
hall be settled from time to ime by the

€ specified by the board of directors the
fficers so appointad shaill have the

Y remove at its pj

following duties and powers,

President

29,
sharehelders and of the board of direc

when present, preside at all meotings of the
tors and shall be charged with the general supervision of

ation. Except when the board of

The President shal,

the business and affairs of the Corpor 0 ¢
a general manager or managing director, the Prasident shall also have the powers ang be
charged with the dutles of that office.

The Prasident shall be appointed from amongst the diractors
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Vice-President
30. Durmg‘ the absencas or Inabllity of the

who is not qualified 10 attend 1he meeting as a director, as the ,
exarcises any such duty or powas, the ahsance or inabllity of the President shall bp presumed
with refurence thereto. A Vice-President shall alse pertorm such duties and exercise such

powers as the President may from

General Manager
. 31. The Ganeral Manager, if one bo appointed, shall have the general
managerment and dir subject to tho authority of the board of directors and supervisior of

action,
the Prosident, ot the Corporatian's busingss and affars and the power to appoint and remove
any and all officers, employaes and agents of the Corporation not appointed diractly by tha

nd remuneration. it and so long

board ot directors and to settie the terms of their employment a
as the general manager is a director he may but need not be known as the Managing Director.

Seocretary

the Corporation and of all books, pa'gars. records, documents and
to the Corporation; and he shall per may from time to time be
prescribed by the board of directors

Treasurer
rate books of account In which shail

be recorded all receipts and disbursements of the Corporation and,
board of directors, shall control the deposit of money, the salekeeping of securities and the

he funds of the Corporation; he shall render to the board of direciors ar the
muetings thereo!, or whanaver required of him an account of ail his transactions as Treasurer
and of the financial pasition of the Corporation; and he shall pertorm such other duties us may
from time to time be prescribed by the board of directors.

Other Ofticers
34. ‘The duties of all other officers of 1he Corporation shall be such as the terms

of their engagement call for or the board of directors requires of them, Any of the powers and

duties of an officer to whom an assistant has been appointed may be exercised and performan

by such assistant, unlass thu board of directors otherwise diracts

. Variation of Duties
35. From time to time the board may vary,
of any officer or officers

add 1o or limit the powers and duties

Agents and Attorneys

36. The board of directors shall have power from time to time to appoint agents
or attorneys for the Corporation in or out of Canada with such powers of management or
otherwise (including the power to sub-delegate) as may be thought fit.
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Fidelity Bonds

37. The board of directors may require such ofticers, omployees and agerits of
the Corporation as the board of directors deems advisable to furnish bonds for the faithtui
discharge of thelr duties, in such form and with such surety as the board of directors may from
time to time prescribe

SHARES

Allotment
3B, The board of directors may from timea 10 time sccept subscriptions and allog

o
or grant options to purch

38. The directors may authorize the Corporation to pay a reasonabie commission
10 any parson in consideration of his purchasing or agreelng to purchase shares of the
Corporation from the Corparation or from any other person. or procuring or agreeing to procure

purchasers for any such shares.

Security Cenrtificates

40. Every security hoider Inciuding every shareholder shall be antitled, in the
case of Initlal Issuance without payment and in the case of any subsequent transfer upon
payment of a fee of not more than three doliars ($3.00) to a securlty certificate in respect of the
securities heid by him or to a non-transferable written acknowledgemesnt i i
security certificate fram the Corporation in respeact ot the securities of the Corporation held by
him. Security certificates shall be In such form or forms as the board of directors shall from
time to time approve. Unless otherwise ordered by the board of director . they shall be signed
by the President or a Vice-President and by the Secretary or an assistant Secretary and need

agent and registrar or trustee have been appointed, the signatures of both signing officers.
IF otharwise machanically reproduced in tacsimile

notwithstanding that one or both of the officers whose' signature (whéther manual or facsimile)
appears thereon no longer holds affice at the date of Issue or delivary of the cerificate.

Replacement of Security Certificates
41. The board of directors may by resolution prescribe, either generally or in a
articular case, reasonabie conditions upon which a new security certificute may be issued in
ieu of and upén cancellation of the seclrity certificate which has become mutliated or in
substitution for a certificate which has been lost, stoien or destroyed.



15

14 a1e 3688 0300

register of transfers and may also designate from time

holdegs and branch registers of transfars. A reglstrar,
ut

need not ba the sarme individuai or Corporati

Transter of Securities

43.

of transtars or on one of the branch re

Transters of securives ot the Cor

Deatings with Registered Holder
The Corporation and any trustee appointad in respect of a security may,

44,
subject to the Act, treat the registered holder of o 5

on appoint a registrar, trustes or agent
agent, trusree or other agerit fo keep tho

1o time branch registers of security
trustee, transfer agent or other agent

on.

vots, to raceive notices, to receive any interest, dividend or other [+
older of the seourity and is

security, and otherwise to exercise all the rights and powers of a h
Inquire into the existence of, or see to the performance or abservance of, any

not required to
duty owed to a

treats, as permitted or required by the Act, a

third person by a registered holder of

Lien on Shares

S,

4
registered in t

shareholder to the Corporation which lien may be realized

Subject to the provisions of the Act,

such share or by any other method permitied by law

any of its securities or by anyone whom i

s the owner or registered holder thergof.

the Corporation has g lien on a share

he name of a sharehoider or his legal rapresentative for a debt of that

by the sale or other disposition of

SHAREHOLDERS

Annual Meetings

unanimous sha
may determine

by the Act to be re
directors, reappointing, It necessary, the incumbent a

of direclors to fix his remuneration. No other busines

The annual mesting of shareholdors

reholder agreement be held at such pl
for the purpose of hearing and receivl

meeting of sharehoiders uniess such meating is also
of shareholders.

Special Meeotin

9
he Carporation ma

47. The directors of t
special meeting of sharehoiders of the Corporation to
In or outside Oniaric as the directors determine. The

wherever it occ

urs in this by-law shall mean and include the a

and a special meeting of sharehoiders and shall also
of sharehoidars,

ad and laid betore the sharehoiders at any annual meetin

shall, subject to the articles and any

ace in or outside Ontario as the directors

ng the reports and statemenis required
Q. slacting

uditor and fixing or authorizing the board

8 shall be transacted at an annuai

properly constituted as a special mesting
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Notices

48. No public notica or advertisement of any meeling of shareholders shall by
required. but notice of the time and piace of each such meaeting shall bé given not less than
ten (10) days nor more than fitty (60) days betore the day on which the meeting {5 10 be held,
fa the auditor, If any, the directors and to each shareholder entitled to vote at the meeting.
Notice of a special mesting ot shardholdera shall state or be accompanied by a statement of,
the nature of that special business in sufficlent detail 10 permit the shareholdar o form a
reasoned judgment theraon: and the 1ext of any special resolution or by-law to be submitted to
the mesting, A meeting of shareholdars may be hsid at any time without notice if ail the
shareholders entitied 10 vote thereat are pressnt or represented by proxy and do not object o
the holding of the mseetng or those not prasant or represented by a proxy have waived notlce
it all the directors are present or have walvad ndtice and it the auditor, if any. Is present or hag

waived notice

Reports to Shareholders

49. Subject 1o the provisions of the Act a copy of the financial statements for the
period that began immediately after the end of the last completed tinanciat year and ended not
more than six (6) months before the annual meeting, a copy of the auditor's repanrt, if any, and
any lurther information respecting the financliai position of the Corporation and the resulis of its
operations required by the articles, the by-laws or any unanimous shareholder agreamont shall
be sont to each shareholder not less than ten (10) days bsfore sach annual meeting of
shareholders or before the transaction of the annual business of the Corporation pursuant to

paragraph 62 hereof.

Persons Entitied to be Present
50. Persons entitled to attend a meeting of shareholdears shall be those entitled to
vote thereat, the audhor. it any, of the Carporation,

Record Date

) 51. The directors may fix in advance a date preceding by not more than fitty (50)
days or by less than twonty-one (21) days a record date for the determinatlion of parsons
entitled to reteive naotice of a meeting of shareholders and notice thereof shail be given nat

Quorum
52. Two persons present in parson and each entitied to vote thereat shail
constitute a quorum for the transaction of business at any meeting of sharsholders

10
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Right to Vote

. S54. An axecutor, administrator, commities of a mentally incompetent person,
guardian or trustee and where a Corporation Is such axecutor, administrator, committee,
guardian or trustee of a testator, intestate, mentally incormpetent parson, ward or cestui que
trust, any person duty appointed a proxy for such carporation, upon filing with the Secretary of
the meeting sufticient proof of his appointment, shall represent the shares in his or its hands at
all meetings of the sharehoiders of the Corporation and may vote accordingly as a shareholder
xtent as the shareholder of record. If there be more

in the same manner and to the same e
than one oxecutor, administrator, committee, guardian or trustes. the provisions of paragraph

56 shall apply.

Proxios
§5. Every shareholder onlitled to vote at a meeting of sharehoiders may by
means of a proxy appoint a proxy holder or one or more alternate proxy holders, who need not
be shareholders, as hig hominee to attend and act at the meeting in manner, ta the extent and
with tho authorit conferred by the proxy. The instrument ar:poimlng 2 praxy shall be executed
j the shareholdor is a boady

corporate, b’ an officer or attorne

accept as sufficiem and shali be deposited with the Secretary of the meetin

cast under its authority, or at such earlier tme and In such
may prescribe in accordance with the Act.

Joint Shareholders
. 56. Whare two or more persans hold sharea jointly, one of those holders presen:
at a meeting ot shareholders may in the absence of the others vote the shares, but if two or
more of thoso persona ara present, in person or by proxy, they shail vote as one of the shares

jointly held by them.

Scrutineers
§7. At each meeting of shareholdsrs one or more scrutineers may be appointed

. by a resolution of the meeting or by the Chairman with the consent ol the meeting to serve at
the meeting. Such scrutineers need not be sharehoiders of the Corporation

11
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Votes to Govern

58. At all meetings of shareholders every question shall, unless otherwise
required by the articies or by-laws of the Corporation or by the Act, be decidad by the majority
of the votes duly cast on the question,

Show of Hands

59. At ali meetings of shareholders every question shall be decided by a show of
hands unless a poll therson be required by the Chairman or be demanded by any shareholder
present In person or represented by proxy and entitled to vote. Upon a show of hands every
person present and entitled to vote shall have one vote. After a show of hands has been taken
upon any question the Chairman may require or any shareholder present in person or

‘ represented by proxy and entitled to vote may demand a poll thereon. Whenever a vote by
show ol hands shall have been taken upon a question, unless a poll thereon be so required or
demanded, a declaration by the Chairman of the meeting that the vote upon the question has
been carried or carried by a particular majority or not carried and an entry to that effect in the
minutes of the proceedings at the meeting shall be prima facie evidence of the fact without
proof of the number or proportions of the votes recorded in favour of or against any resolution
or other procesding in respect of the said question, and the result of the vote so taken shall be
the decision of the Corporation in annual or special meeting, as the case may be, upon the

. question. A demand for a poll may be withdrawn at any time prior to the taking of the poll.

Polls

60. It a poll be required by the Chairman of the meeting or be duly demanded by
any shareholder and the demand be not withdrawn, a poll upon the question shall be taken in
such manner as the Chairman of the meeting shall direct. Upon a poll each shareholder who Is

- present in person or represented by proxy shall be entitled to one vote for each share in
respect of which he is entitled 1o vote at the meeting and the result of the poll shall be the
dacision of the Corporation in annual or speclal meeting, as the case may be, upon the
question.

Casting Vote

61. In case of an equality of votes at any meeting of shareholders, either upon a
show of hands or upon a poll, the Chairman of the meeting shall not be entitled to a second or
casting vote.

Adjournment

62. The Chairman of the meeting of shareholders may, with the consent of the
mesting and subject to such conditions as the meeting may decide, or where otherwise
permitted under the provisions of the Act, adjourn the meeting from time to time and from
place to place.

Transaction of Business by Signature

63. Subject to the provisions of the Act, a resolution in writing signed by all the
. shareholders entitled to vote on that resolution at a meeting of shareholders is as valid as If it
had been passed at a mesting of shareholders; and a resolution in writing dealing with ali
matters required by this Act, be dealt with at a meeting of shareholders and signad by all the
shareholders entitled to vote at that meeting, satisfies all other requirements of the Act relating
lo that meseting ot shareholders.

One Shareholder

64. Whare the Corporation has only one sharehoider, all business which the
) Corporation may {ransact at an annual or speciai meetina of sharahnidars chall he trancartad



05/10/00

15:18 28416 388 0300

"¢ P S LAFYERS

a
'

Dividends

85. The board of directars may from time to time declare dividends payable to
shareholders according to their respective rights and interests in the Corporation. The
Corporation may pay a dividend by issuing tully pald shares ot the Corporation or options or

case of joint holders the cheque shali, unless such joint holders otherwise direct, be made
gayable to the order of all such joint holders and if mare than one address appears on the
ooks of the Corporation in respect of such joint holding the cheque shall be mailed to the first
address so appearing. The mailing of such cheque as atoresaid shall satisty and discharge al|
liability for the dividend to the extent of the sum represented thereby, unless such cheque be
not paid at par on due presentation. In the event of non-receipt of any cheques for dividends
by the person to whom it is so sent as aforesaid, the Corporation on proof of such non-raceipt
and upon satisfactory indemnity being given to it, shall issue to such person a reptacement
cheque for a like amount. Any dividend which remains unclaimed after a period of twelve (12)
gars af:‘er the date on which it has been dectared payable shall be forfeited and revert to the
rporation.

NOTICES
Method of Glving

66. Any notice, communication or other document 10 be given by the Corporation
1o a shareholder, director, officer or auditor of the Corporation under any of the provisions of
the articles or by-laws or the Act shall be sufficlently given If sent to such shareholder, director.
offlcer or auditor by prepaid mail addressed to, or may be delivered personally to, a
shareholder at his last address as shown on the records of the Corporation or its transfer
agent; and a director, officer or auditor at his last address as shown in the records of the
Corporation or in the case of a director or officer in the most recent notice filed under the
Corporations Information Act, whichever is the more currant. A notice or document sent by
prepaid mail as hereinbefore provided to a sharehoider, director, officer or auditor of the
Corporation shall be deemed to be received by the addressee on the fifth day after mailing.
Where tha Corporation sends a notice or document to a shareholder by prepaid mall as
hereinbefore provided and the notice or document is returnad on three consecutive occasions
because the shareholder cannot be found, the Corporation Is not required to send any further
notices or documents to the shareholder until he informs the Corporation in writing of his naw

address.

Computation of Time

67. In computing the date when notice must be given under any provision of the
articles or by-laws requiring a specified number of days’ notice of any meeting or other event,
the date of giving the notice and the date of the mesting or other event shall be excluded.

Omissions and Errors

68. The accidental omission to give any notice to any shareholder, director,
officer or auditor or any error in any notice not aftecting the substance thereof shall not
invalidate any action taken at any meeting held pursuant to such notice or otherwise founded
theraon,
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Notice to Joint Sharehoiders

83. All notices with respect to any shares registered Iin more than one name may
if more than one address appears on the books of the Corporation in respact of such joint
hoiding, be given 10 such joint shareholders at the first address so appearing, and notice so
given shail be sufficient notice to all the holders of such shares,

Persons Entitied by Death or Operation of Law

70. Every person who by operation of law. transfer, death of a shareholder or by
any means whatsoever, shall become entitled to any share or shares, shall be bound by every
notice in respect of such share or shares which shall have been duly given 10 the person from
whom he derives his title to such share or shares, prevlously 1o his name and address being
entered on the books of the Corporation (whether it be before or after the happening of the
avent upon which he became entitied).

Waliver of Notice

71.  Where a notice or document is required by the Act, or the articles or by-laws
of the Corporation to be sent, the notice may be waived or the time for sending the notice or
document may be waived or abridged at any time with the consent In writing of the person
antitied thereto.

INTERPRETATION

72. In this by-law and all other by-laws of the Corporation, words importing the
singular number only shall include the plural and vice-versa; words importing the masculine
gender shall include the feminine and neuter genders: words Importing persons shall include
individuals, sole proprietorships, partnerships, unincorporated associations, unincorporated
syndicates, unihcorporated organizations, trusis, body corporates and natural persons in their
capacity as trustees, executors, administrators or other legal rapresentatives; “‘resident
Canadian'' means an individual who is determined to be a resident Canadian as defined by the
Act; “‘articles" shall include the original or restated articles of (ncor aration, articles of
amendment, articles of amaigamation, articles of continuance, articles of reorganization,
articles of arrangement, articles of dissolution, articles of revival and any amendments thereto;
the “Act" shall mean the Business Corporatlons Act, 1982 as amended from time to tima or
any act that may hereafter be subslituted therefor.

PASSED the 21st day of October 1985

WITNESS the corporate seal of the Corporation.

L N .
Ujbn 4 LT
7 President

2

- s

,/// WAt S c/s
i Secretary
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THE UNDERSIGNED, bsing all the directars of the Corporation hereby sign
the foregoing resolution pursuant to the provisions of the Business Corporations Act, 1982,

DATED the 21st day of October |, 1985

BE IT RESOLVED THAT By-Law Number 1 being a by-law relating ganerally

to the transaction of the business and affairs of the Corporation be and the same is hereby
‘ confirmed without amendment as a by-law of the Corporation.

THE UNDERSIGNED, being all the shareholders of the Corporation hereby

sign the foregoing resolution pursuant to the provisions of the Business Corporations Act,
1082,

i DATED the 21st day of October , 19 85

/

.~ GLEN ERTRSON

——GYRO _CAPTITAL INC

per;__mA‘ ‘LDOAA

A.S.0.
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BY-LAW NUMBER 2

A BY-LAW RESPECTING THE BORROWING OF MONEY, THE ISSUING OF DEBT

OBLIGATIONS AND THE SECURING OF LIABILITIES

BE IT ENACTED and it is hereby enacted as a by-law of

MINE LAKE MINERALS INC.

(hereinatter called the "Corporation'') as follows:

The directors of the Corporation may from time to time:

(a)
(b)

. ()
(d)

(e)

Borrow money on the credit of the Corporation;

Issue, reissue, ssll or pledge debt obligations of the Corporation but no invitation
shall be extended to the public to subscribe for any such debt obligations;
Subject to the Business Corporations Act, 1982, give a gquarantee on behalf of
the Corporation to secure perfarmance of an obligation of any person;
Mortgage, hypothecate, pledge or otherwise create a security interest in all or
any property of the Corparation, owned or subsequently acquired, to secure any
obligation of the Corporation; and

Delegate the powers conterred on the directors under thig by-law to a director, a
committee of directors or an afficer of the Corporation to such extent and in
such manner as the directors shall by resolution determine.

PASSED the 21st day of October 1985

WITNESS the corporate sea!l of the Corporation.

/b
f/-i/'-—'t out DRIV & e
s

4 President

-

/
%AMV://);'//(J\ ¢c/s

i - Secretary

IR
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BE IT RESOLVED THAT By-Law Number 2 baing a by-law relating generally
to the borrowing of money by the Corporation be and the same is hereby made ag a by-law of
the Corporation and the President and the Secretary be and they are hereby authorized to sign
the by-law and to apply the corporate seal thereto.

THE UNDERSIGNED, being all the directors of the Corporation hereby sign
the foregoing resolution pursuant 1o the provisions of the Business Corporations Act, 1982

DATED the 21st day of October ,19 85

£ T e
. AT e

JOHN EVERSLEY— — =

-

BE IT RESOLVED THAT By-Law Number 2 being a by-law relating generally
to the borrowing of monay by the Corporation be and the same is hereby confirmed without
amendment as a by-law of the Corporation.

THE UNDERSIGNED, being all the shareholders of the Corporation hereby

sign the faregoing resolution pursuant fo the provisions of the Business Corporations Act,
1982.

DATED the 2135t day of )ctober .19 g5

k{ A‘- ;”IIM‘A
.~ Glen Exfikson
GYRQ CAPITAIL INC.

per: (B lguny

A.5.0.




