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BY-LAW NO. 1-A
By-laws relating generally to the conduct of the ddirs of

APPIA ENERGY CORP.

BE IT ENACTED AND IT IS HEREBY ENACTED as the by-laws oAPPIA ENERGY CORP.
(hereinafter called theC'orporation™) as follows:

11

ARTICLE 1
DEFINITIONS

In this by-law of the Corporation, unless the caht@herwise specifies or requires:

(@)

(b)
()
(d)

(e)

(f)

@)

(h)

“Act” means theCanada Business Corporations AR.S.C. 1985, c. C-44 as amended
from time to time and every statute that may bessulted therefor and, in the case of
such substitution, any references in the by-lawshefCorporation to provisions of the

Act shall be read as references to the substifutedisions therefor in the new statute or
statutes;

“Board” means the board of directors of the Corporation;
“by-laws’ means any by-laws of the Corporation from timeitee in force and effect;

“contracts, documents or instrument$ includes contracts, deeds mortgages, charges,
conveyances, powers of attorney, transfers andjyraseints of property of all kinds,
including specifically but without limitation, trafers and assignments of shares,
warrants, bonds, debentures or other securitiesabhmther documents or instruments of
the Corporation;

“meeting of shareholders includes an annual meeting of shareholders arsgpegial
meeting of shareholders;

“non-business day means Saturday, Sunday and any other day that lisliday as
defined in thelnterpretation Act(Canada) or any successor statue thereof, as athende
from time to time;

“Regulations’ means the Regulations under the Act as publigiteflom time to time
amended and every regulation that may be subglitierefor and, in the case of such
substitution, any references in the by-laws of @erporation to provisions of the
Regulations shall be read as references to thdituied provisions therefor in the new
regulations;

“registered owneft or “registered holdel” when used with respect to a share in the
authorized capital of the Corporation means thesgerregistered in the register of
shareholders or a branch register of shareholdeespect of such share;



® “shareholder’ means those persons defined as such in the Atirentudes any person
who owns shares in the capital of the Corporatind whose name is entered in the
register of shareholders or a branch register afestolders;

)] “writing ”, “in writing” and like expressions include all modes of repnésg, or
reproducing and recording words in visible formgliding: printing; lithographing;
typewriting; and photostatic, electrostatic and hagtcal copying;

ARTICLE 2
INTERPRETATION

2.1 In this by-law:

@) all terms which are contained in the by-laws of @@poration and which are defined in
the Act or the Regulations shall have the meangigsn to such terms in the Act or the
Regulation;

(b) words importing the singular number only shall udg the plural and vice versa; and
words importing the masculine gender shall incltidefeminine and neuter genders; and
the word “person” shall include bodies corporataporations, companies, partnerships,
syndicates, trusts and any number or aggregaterebps;

(©) the insertion of headings in this by-law are fonwenience of reference only and shall
not affect its construction or interpretation;

(d) in case of any conflict between the articles araVigions of this or any other by-law the
provisions of the articles shall prevail;

(e) in the event of any inconsistencies between thé&lg-and provisions of the Act, the
provisions of the Act shall prevail; and

)] the invalidity or unenforceability of any provisiasf this by-law shall not affect the
validity or enforceability of the remaining prowisis of this by-law.
ARTICLE 3
BUSINESS OF THE CORPORATION

3.1 Reqistered Office

The registered office of the Corporation shall the¢hie province in Canada specified in the artioliethe
Corporation. The Board may change the addredseafetgistered office within the province from titoe
time by resolution.

3.2 Corporate Seal

The Corporation may, but need not, adopt a corpsaal which shall be such form as the Board may
adopt by resolution from time to time and change.



33 Financial Year.

The Financial Year of the Corporation shall endsaoh date in each year as shall be determined from
time to time by the Board.

34 Banking Arrangements.

The banking business of the Corporation, or any thereof, shall be transacted with such bankst tru
companies or other firms or corporations as the®ozay determine from time to time by resolutionl an
such banking business, or any part thereof, slealidnsacted on the Corporation's behalf by suehoon
more officers and/or other persons as the Board desjgnate, or authorize from time to time by
resolution and to the extent therein provided.

3.5 Execution of Instruments

Contracts, documents or instruments in writing neigg the signature of the Corporation may be sijne
by:

€) any officer who has been appointed by the Board; or
(b) any two directors,

and all contracts, documents and instruments itingrso signed shall be binding upon the Corporatio
without any further authorization or formality. TH&oard shall have power from time to time by
resolution to appoint any director or directordjoefr or officers, or any person or persons, onalfebf
the Corporation either to sign contracts, documemtd instruments in writing generally or to sign
specific contracts, documents or instruments irimgi

3.6 Securities
In particular without limiting the generality ofd@toregoing:

€) the Chairman of the Board, the President or a Wiasident together with the Secretary
or the Treasurer, or

(b) any two directors; or

(©) any director or directors, officer or officers, any person or person, on behalf of the
Corporation appointed from time to time by resalntof the Board;

shall have authority to sell, assign, transfer,haxge, convert or convey any and all shares, stocks
bonds, debentures, rights, warrants or other degsirowned by or registered in the name of the
Corporation and to sign and execute (under the cfetiie Corporation or otherwise) all assignments,
transfers, conveyances, powers of attorney and athguments that may be necessary for the purpbse
selling, assigning, transferring, exchanging, coting or conveying any such shares, stocks, bonds,
debentures, rights, warrants or other securities.

3.7 Signatures

The signature or signatures of the Chairman ofBtbard, the President, the Chief Executive Officer,
Vice-President, the Secretary, the Treasurer, pidaector of the Corporation and/or of any oth#icer
or officers, person or persons, appointed as aatelsy resolution of the Board may, if specifically



authorized by resolution of the directors, be mihtengraved, lithographed or otherwise mechagicall
reproduced upon any contracts, documents or instntsnin writing or bonds, debentures or other
securities of the Corporation executed or issuedmbpn behalf of the Corporation and all contracts,
documents or instruments in writing or bonds, délres or other securities of the Corporation onciwhi
the signature or signatures of any of the foregaiffigers or persons authorized as aforesaid $igafio
reproduced pursuant to special authorization bglutisn of the directors shall be deemed to havenbe
manually signed by such officers or persons whageature or signatures is or are so reproduced and
shall be as valid to all intents and purposes #%if had been signed manually and notwithstanttiag

the officers or persons whose signature or sigeatis or are so reproduced may have ceased to hold
office at the date of the delivery or issue of sachtracts, documents or instruments in writindgponds,
debentures or other securities of the Corporation.

3.8 Execution of Documents In Ordinary Course

Nothing contained herein shall restrict or in angywimit the authority of the directors, officerach
employees of the Corporation to sign contractsudwmnts or instruments in writing on behalf of the
Corporation in the ordinary course of business suth contracts, documents or instruments in writing
when so signed shall be binding on the Corporation.

3.9 Voting of Shares by Corporation

All securities of any other body corporate or issafesecurities held from time to time by the Caidon

may be voted at all meetings of shareholders, baldéhs, debenture holders or holders of such
securities, as the case may be, of such other boghorate or issuer and in such manner and by such
person or persons as the Board shall from timarte tietermine.

3.10 Information Available to Shareholders.

Subject to the provisions of the Act, no sharehoklell be entitled to discovery of any information
respecting any details or conduct of the Corpon&idusiness which, in the opinion of the Board, it
would be inexpedient in the interests of the shaldehrs or the Corporation to communicate to thdipub
The Board may from time to time determine whethet 8 what extent and at what time and place and
under what conditions or regulations the accoustsprds and documents of the Corporation or any of
them shall be open to the inspection of sharehslded no shareholder shall have any right of ir#ugec
any account, record or document of the Corporatiarept as conferred by the Act or authorized by the
Board or by resolution passed at a general meefisgareholders.

ARTICLE 4
BORROWING

4.1 Borrowing .

Subiject to the provisions of the Act, the Board rfrayn time to time authorize the Corporation, witho
authorization of the shareholders to:

€) borrow money on the credit of the Corporation;

(b) issue, resell, sell or pledge debt obligationshefCorporation;



()

(d)

(e)

give a guarantee on behalf of the Corporation turgeperformance of an obligation of
any person;

mortgage, charge, hypothecate, pledge or othelsxisgte a security interest on all or any
property of the Corporation, owned or subsequesnttyuired to secure any obligation of
the Corporation; and

give financial assistance to any person, directlindirectly, by way of loan, guarantee,
the provision of security or otherwise.

Nothing in this Section limits or restricts the tmwing of money by the Corporation on bills of eaohe
or promissory notes made, drawn, accepted or eeddrg or on behalf of the Corporation.

4.2

Bonds, Debentures or other debt obligations

(@)

(b)

()

(d)

(e)

The directors may make any bonds, debentures er alibt obligations issued by the
Corporation by their terms assignable free from equyities between the Corporation and
the person to whom they may be issued or any qtheson who lawfully acquires them

by assignment, purchase or otherwise.

The directors may authorize the issue of any bodelsentures or other debt obligations
of the Corporation at a discount, premium or othigevand with special or other rights or
privileges as to redemption, surrender, drawindietraent of or conversion into or
exchange for shares, attending and voting at genegatings of the Corporation and
otherwise as the directors may determine at orrbefe time of issue.

The Corporation shall keep or cause to be kepsatgistered office in accordance with
the Act a register of its debentures and a registetebentureholders, which registers
may be combined, and, subject to the provisiorth®fct, may keep or cause to be kept
one or more branch registers of its debentureheldersuch place or places as the
directors may from time to time determine and tineadors may by resolution, regulation

or otherwise make such provisions as they thinkepecting the keeping of such branch
registers.

Every bond, debenture or other debt obligation taf Corporation shall be signed
manually by at least one director or officer of therporation or by or on behalf of a
trustee, registrar, branch registrar, transfer fagerbranch transfer agent for the bond,
debenture or other debt obligations appointed byGQbrporation or under any instrument
under which the bond, debenture or other debt atitig is issued and any additional
signatures may be printed or otherwise mechanicallyoduced thereon and, in such
event, a bond, debenture or other debt obligatmrsigned is as valid as if signed
manually notwithstanding that any person whoseadige is so printed or mechanically
reproduced shall have ceased to hold the officehas stated on such bond, debenture
or other debt obligation to hold at the date ofiseie thereof.

The Corporation shall keep or cause to be keptgetex of its indebtedness to every
director or officer of the Corporation or an asateiof any of them in accordance with
the provisions of the Act.



4.3 Delegation

The directors may by resolution, delegate all or @inthe powers conferred on the Board by Sectidn 4
above or by the Act to a director, a committeehefBoard, or an officer of the Corporation to sagtent
and in such manner as the Board may determine dintle of such delegation.

ARTICLE 5
DIRECTORS

5.1 Number.

The number of directors shall, subject to the Esiof the Corporation and any unanimous shareholde
agreement, be fixed by the Board or if not so fjxathll be the number of directors elected or cmetil

as directors at the immediately preceding annuatimg of the Corporation. The business and affaiirs
the Corporation shall be managed by a Board of whdrieast twenty-five percent shall be resident
Canadians and of whom, if the Corporation is oobees a reporting issuer under the securities ldws o
province of Canada, at least two shall not be effcmr employees of the Corporation or any aféliat

the Corporation.

Pursuant to the Articles of Incorporation, the dioes are authorized to appoint one (1) or morectiirs,
who shall hold office for a term expiring not latdran the close of the next annual meeting of
shareholders, but the total number of directorapminted may not exceed one-third (1/3) of the lmemim
of directors elected at the previous annual meetfraipareholders.

5.2 Qualification.

Every director shall be an individual 18 or morangof age, and no one who is of unsound mind asd h
been found by a court in Canada or elsewhere, ar has the status of a bankrupt shall be a director.
Unless the articles otherwise provide, a direceechnot be a shareholder. Subject to the Ackat|
25% of the directors of the Corporation must bédmd Canadians. If at any time the Corporatios ha
less than four directors, at least one directortihes resident Canadian.

5.3 Term of Office.

A director’s term of office (subject to the prowss, if any, of the Corporation’s articles, andjsabto
his election for an expressly stated term) shalfrom the date of the meeting at which he is ekbcte
appointed until the close of the annual meetingt ffiellowing, or until his successor is elected or
appointed.

5.4 Election and Removal

At each annual meeting of the Corporation, all divectors shall retire and the shareholders edtitte
vote thereat shall elect a Board consisting ofrlmmber of directors for the time being fixed pursua
the by-laws.

5.5 Retiring.

A retiring director shall be eligible for re-eleuti.



5.6 No Meeting

Where the Corporation fails to hold an annual nmgetin accordance with the Act, the directors then i
office shall be deemed to have been elected oriafgobas directors on the last day on which theuahn
meeting could have been held pursuant to the Adtthe by-laws and they may hold office until other
directors are appointed or elected or until the daywhich the next annual meeting is held, whicheve
shall first occur.

5.7 Continuance in Office

If at any meeting at which there should be an Eacbf directors the places of any of the retiring
directors are not filled by such election, suchtha retiring directors who are not re-elected ay ba
requested by the newly-elected directors shalyilfing to do so, continue in office to completeeth
number of directors for the time being fixed pursuta the by-laws until further new directors alecéed

at a general meeting convened for the purposaifsaich election or continuance of directors daas n
result in the election or continuance of the nundietirectors for the time being fixed pursuanthe by-
laws, such number shall be fixed at the numbeirettbrs actually elected or continued in office.

5.8 Casual Vacancy

The remaining directors or director shall have plogver from time to time to appoint any person as a
director to fill any casual vacancy occurring ie oard.

5.9 Additional Directors.

Between successive annual meetings the directads Idve power to appoint one or more additional
directors but the number of additional directoralsimot be more than one-third of the number of
directors elected or appointed at the last anneatimg. Any director so appointed shall hold offizdy
until the next following annual meeting of the Cargtion, but shall be eligible for election at such
meeting and, so long as he is an additional diredtte number of directors shall be increased
accordingly.

5.10 Vacation of Office.

The office of a director shall ipso facto be vadate

€) if he becomes bankrupt or suspends payments dighits generally or compromises with
his creditors or makes an authorized assignmeistagclared insolvent;

(b) if he is found to be a mentally incompetent person;

(©) if by notice in writing to the Corporation he resighis office.
5.11 Ceasing
A director ceases to hold office when he:

€) dies;

(b) resigns his office by notice in writing deliveradthe Corporation;



(©) is convicted of an indictable offence and the otliezctors shall have resolved to remove
him;

(d) ceases to be qualified to act as a director putdodhe Act; or

(e) is removed in accordance with the Act and thisaw:-|

5.12 Resignation

Every resignation of a director becomes effectivéha time a written resignation is delivered te th
Corporation or at the time specified in the resimgma whichever is later.

5.13 Removal

Subiject to the Act, the Corporation may by ordinaasolution remove any director before the exprati
of his period of office and may by an ordinary tetion appoint another person in his stead.

5.14 Powers

Subiject to the Act, and any unanimous shareholgieeanent, the directors shall manage or supetvise t
management of the affairs and business of the Catipa and shall have the authority to exercise all
such powers of the Corporation as are not, by the ok by the articles or by-laws, required to be
exercised by the Corporation in general meeting.

5.15 Attorney.

The Board may from time to time by power of attgrioe other instrument under seal appoint any person
to be the attorney of the Corporation for such pegs, and with such powers, authorities and disaet
(not exceeding those vested in or exercisable bydirectors under these by-laws and excepting the
powers of the directors relating to the constitutaff the Board and of any of its committees and the
appointment or removal of officers and the powedéalare dividends) and for such period, with such
remuneration and subject to such conditions asliteetors may think fit, and any such appointmeaym
be made in favour of any of the directors or anthefshareholders of the Corporation or in favdiany
corporation, or of any of the shareholders, dinegtaominees or managers of any corporation firm or
joint venture and any such power of attorney mawtaio such provisions for the protection or
convenience of persons dealing with such attorrsetha directors think fit. Any such attorney may be
authorized by the directors to sub-delegate atror of the powers, authorities and discretionstiier
time being vested in him.

5.16 Committee of Directors

The directors may appoint from among their numbeoramittee of directors and subject to the Act may
delegate to such committee any of the powers oflitteetors.

5.17 Validity of Acts.

An act by a director is valid notwithstanding areguularity in his election or appointment or a défiea
his qualification.



5.18 Shareholder Qualification.

A director shall not be required to hold a shar¢him capital of the Corporation as qualification fiis
office but shall be qualified as required by the facbhecome or act as a director. Any director vghoot
a shareholder shall be deemed to have agreedtoural by the provisions of the articles and by-lafvs
the Corporation to the same extent as if he westgaeeholder of the Corporation.

5.19 Remuneration and Expenses

The remuneration to be paid to the directors shallsuch as the directors shall from time to time
determine. The directors may also by resolutiorardwspecial remuneration to any director in
undertaking any special services on the Corporatibehalf other than the routine work ordinarily
required of a director of a Corporation. The conéition of any such resolution or resolutions by th
shareholders shall not be required. The directioadl also be entitled to be paid their travellamgl other
expenses properly incurred by them in connectidh thie affairs of the Corporation. Any remunenatio
or expenses so payable shall be in addition tooimgr amount payable to any director acting in lagiot
capacity.

5.20 Disclosure of Interest

€) A director who is in any way, directly or indiregtlinterested in an existing or proposed
contract or transaction with the Corporation or wiads any office or possesses any
property whereby, directly or indirectly, a duty interest might be created to conflict
with his duty or interest as a director shall dexlde nature and extent of his interest in
such contract or transaction or of the conflictpmtential conflict with his duty and
interest as a director, as the case may be, irrdencce with the provisions of the Act.

(b) A director shall not vote in respect of any suchmtcact or transaction with the
Corporation in which he is interested and if hellsth@ so his vote shall not be counted,
but he shall be counted in the quorum presenteairtbeting at which such vote is taken.
Subiject to the provisions of the Act, the prohdis contained in this by-law shall not

apply to:

® any contract or transaction relating to a loarhoorporation, the repayment of
all or part of which a director or a specified amgtion or a specified firm in
which he has an interest has guaranteed or joingddranteeing;

(i) any contract or transaction made, or to be mad @i for the benefit of an
affiliated corporation of which a director is aefitor or officer;

(i) any contract by a director to subscribe for or uwwiée shares or debentures to
be issued by the Corporation or a subsidiary ofGbgporation, or any contract,
arrangement or transaction in which a directodiictly or indirectly interested
if all the other directors are also, directly odinectly interested in the contract,
arrangement or transaction;

(iv) determining the remuneration of the directors &t ttapacity;

(V) purchasing and maintaining insurance to cover thire@gainst liability incurred
by them as directors; or
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(vi) the indemnification of any director by the Corparat

These exceptions may from time to time be suspermtedmended to any extent
approved by the Corporation in general meeting pednitted by the Act, either
generally or in respect of any particular contracttransaction or for any particular
period.

(© A director may hold any office or position with t®rporation, other than the office of
auditor of the Corporation, in conjunction with liffice of director for such period and
on such terms, as to remuneration or otherwis¢hegslirectors may determine and no
director or intended director shall be disqualifledhis office from contracting with the
Corporation either with regard to his tenure of @ugh other office or position or as
vendor, purchaser or otherwise, and, subject tgptiance with the provisions of the Act,
no contract or transaction entered into by or ohalfeof the Corporation in which a
director is in any way interested shall be lialbldé voided by reason thereof.

(d) Subject to compliance with the provisions of the,Acdirector or his firm may act in a
professional capacity for the Corporation and hehi firm shall be entitled to
remuneration for professional services as if heewst a director.

(e) A director may be or become a director or otherceff or employee of, or otherwise
interested in, any corporation or firm in which t@erporation may be interested as a
shareholder or otherwise, and, subject to compdiavith the provisions of the Act, such
director shall not be accountable to the Corponafior any remuneration or other
benefits received by him as director, officer ompéogee of, or from his interest in, such
other corporation or firm.

ARTICLE 6
MEETING OF DIRECTORS

6.1 Place of Meetings

Meetings of the Board and of a committee of direc{d any) may be held within or outside of Canada

6.2 Calling of Meetings

A director may, and the Secretary or an Assistant&ary upon request of a director shall, callegting
of the Board at any time.

6.3 Notice of Meetings

Notice of the time and place of each meeting of Beard shall be given in the manner provided in

Section 17.1 to each director not less than 48sh@xcluding non-business days) before the timenwhe

the meeting is to be held. A notice of a meetifglicectors need not specify the purpose of or the
business to be transacted at the meeting excepewhe Act requires such purpose or business to be
specified, and for any proposal to:

(@) submit to the shareholders any question or magtgriring approval of the shareholders;
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(b) fill a vacancy among the directors or in the offick auditor or appoint additional
directors;
(©) issue securities;
(d) declare dividends;
(e) purchase, redeem or otherwise acquire shares @fdhgoration;

4] pay a commission for or in connection with the pase from the Corporation of the
Corporation's shares;

(9) approve a management proxy circular;

(h) approve a take-over bid circular or directors'ac;
® approve any annual financial statements; or

()] adopt, amend or repeal by-laws.

A director may in any manner waive notice of oresthise consent to a meeting of the Board.
Attendance of a director at a meeting of direciera waiver of notice of the meeting except where a
director attends a meeting for the express purpbsbjecting to the transaction of any businesshen
grounds that the meeting is not lawfully called.

6.4 Waive Notice

Any director of the Corporation may file with the@etary a document executed by him waiving notice
of any past, present or future meeting or meetirighe directors being, or required to have beent t©
him and may at any time withdraw such waiver wigbpect to meetings held thereafter. After thedilin
of such waiver with respect to future meetings, andl such waiver is withdrawn, no notice of any
meeting of the directors need be given to suctctlireunless the director otherwise requires inimgito

the Secretary, and all meetings of the directorbedd shall be deemed not to be improperly called o
constituted by reason of notice not having beermio such director.

6.5 No Notice
It shall not be necessary to give notice of a meetif directors to any director if such meetingasbe
held immediately following a general meeting at ethsuch director shall have been elected or is the

meeting of directors at which such director is apisal.

6.6 Chair.

The Chairman of the Board, if any, or in his abgsesigy Vice-Chairman or the President, shall preafe
chairman at every meeting of the directors, oreithrer the Chairman of the Board, Vice-Chairman nor
the President is present within fifteen minuteshaf time appointed for holding the meeting or iflimg

to act as chairman, or, if the Chairman of the Bp#rany, any Vice-Chairman and the President have
advised the Secretary that they will not be preaéttie meeting, the directors present shall choaseof
their number to be chairman of the meeting. Witk tonsent of the meeting, the solicitor of the
Corporation may act as chairman of a meeting ofitrextors.
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6.7 Vacancy.

The directors may act notwithstanding any vacanctheir body, but, if and so long as their numiser i
reduced below the number fixed pursuant to thealwslof the Corporation as the necessary quorum of
directors, the directors may act for the purposmaeasing the number of directors to that numbeto
summon a special meeting of the Corporation, butnfo other purpose. If the directors fail to call a
meeting or if there are no directors then in offite meeting may be called by any shareholder.

6.8 Defect

Subject to the provisions of the Act, all acts dameny meeting of the directors or of a commitiée
directors, or by any person acting as a directwll snotwithstanding that it be afterwards disaedethat
there was some defect in the qualification, electis appointment of any such directors or of the
members of such committee or person acting ass#iteor that they or any of them were disqualified
be as valid as if every such person had been diedyesl or appointed and was qualified to be a threc

6.9 Quorum.
Subiject to the Act, a quorum for the transactiobusiness at any meeting of the Board shall be:
(@) where the articles set out the number of direceragjority of that number; or

(b) where the articles set out the minimum and maximumber of directors, a majority of
the number of directors which then constitutesBbard.

6.10 Meetings by Telephone or Electronic Conference

A director may participate in a meeting of the Bbar of any committee of the Board by means of a
telephone or electronic or other communication lifgcthat permits all participants to communicate
adequately with each other during the meeting.ir@ctbr participating in a meeting in such a megtiy
such means is deemed to be present at that meeting.

6.11 Voting.

The directors may meet together for the dispatctbudiness, adjourn and otherwise regulate their
meetings, as they think fit. Questions arising rat meeting shall be decided by a majority of votas.
case of an equality of votes the chairman shallhaet a second or casting vote. Meetings of thedBoa
held at regular intervals may be held at such placsuch time and upon such notice (if any) aBtterd
may by resolution from time to time determine.

6.12 Resolution in Lieu of Meeting

Notwithstanding any of the foregoing provisionstbis by-law, a resolution consented to in writing,
whether by document, telegram, telex, facsimilectebnic or any method of transmitting legibly
recorded messages, by all of the directors shalisbgalid and effectual as if it had been passea at
meeting of the directors duly called and held. Suesolution may be in two or more counterparts whic
together shall be deemed to constitute one resalui writing. Such resolution shall be filed withe
minutes of the proceedings of the directors and beaeffective on the date stated thereon or erlatest
day stated on any counterpart. A resolution magdresented to by a director who has an interedien t
subject matter of the resolution provided that las btherwise complied with the provisions of the
articles, by-laws and the Act.
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ARTICLE 7
COMMITTEES

7.1 Committees of Directors

The directors may appoint one or more committedh@Board, however designated, and delegate to any
such committee any of the powers of the Board ebdtegse which pertain to items which, under the, Act
a committee of the Board has no authority to eserci

7.2 Transaction of Business

Subiject to the provisions of Section 7.1, the pevadrsuch committee or committees of directors may
exercised by a meeting at which a quorum is preselny resolution in writing signed by all the mesnb
of such committee who would have been entitledote wn that resolution at a meeting of the committe
Meetings of such committee may be held at any glace outside Canada.

7.3 Audit Committee.

The directors shall appoint annually from amongnitsnber an audit committee to be composed of not
fewer than three directors. At least such numbediddctors as may be specified by the Act, other
applicable law or stock exchange requirements stadlbe officers or employees of the Corporatioitsor
affiliates. The audit committee shall have the pea@ovided in the Act and in other applicable kvd

in, addition, such other powers and duties as ifeetrs may determine.

7.4 Advisory Bodies

The directors may from time to time appoint adwsoodies as they may deem advisable.
7.5 Procedure

Unless otherwise determined by the directors, eachmittee shall have the power to fix its quorum at
not less than a majority of its members, to elctlhairman and to regulate its procedure.

ARTICLE 8
SUBMISSION OF CONTRACTS OR TRANSACTIONS TO SHAREHOL DERS FOR
APPROVAL

8.1 Ratification.

The Board in its discretion may submit any contract or transaction for approval or ratificatidraay
annual meeting of the shareholders or at any dp@eeting of the shareholders called for the puepafs
considering the same and, subject to the Act, anf sontract, act or transaction that shall be @t
or ratified or confirmed by a resolution passedabyajority of the votes cast at any such meetimigfs
any different or additional requirement is imposgdhe Act or by the Corporation’s articles or arlger
by-law) shall be as valid and as binding upon tleepGration and upon all the shareholders as thiugh
had been approved, ratified or confirmed by evearsholder of the Corporation.
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ARTICLE 9
OFFICERS

9.1 Appointment.

The Board may, from time to time, designate theceff of the Corporation and from time to time appoi

a chairman of the Board, a vice-chairman of ther8oa lead director, a president, a chief executive
officer, a chief operating officer, a chief finaakofficer, one or more vice-presidents (to whiitle imay

be added words indicating seniority or functiomie@r more general managers (to which title may be
added words indicating seniority or function), ars¢éary, a treasurer, a controller and/or suchrothe
officers as the directors may determine, includiripout limitation one or more assistants to anyhef
officers so appointed. None of such officers nbeda director of the Corporation except for the
chairman, vice-chairman or lead director of the i8p# any.

9.2 Vacancies
If the office of any officer of the Corporation $hiae or become vacant by reason of death, resammnat
disqualification or otherwise, the Board by resiolatshall, in the case of the President, and mathé

case of any other office, appoint a person tafilth vacancy.

9.3 Remuneration and Removal.

The fact that any officer or employee is a direcioshareholder of the Corporation shall not disfua
him from receiving remuneration in his role as dficer or employee as may be determined by the
Board. All officers, in the absence of agreemerthtcontrary, shall be subject to removal by nesmh

of the Board at any time, with or without cause.

9.4 Powers and Duties

All officers shall sign such contracts, documentsinstruments in writing as require their respeetiv
signatures and shall respectively have and perfaitnpowers and duties incident to their respective
offices and such other powers and duties respégtage may from time to time be assigned to them by
the Board.

9.5 Duties may be Delegated

In case of the absence or inability to act of afficer of the Corporation, or for any other reasbat the
Board may deem sufficient, the Board may delegatbject to the Act, all or any of the powers offsuc
officer to any other officer or to any director ftie time being.

9.6 Chairman of the Board.

The Chairman of the Board (if any) shall, when preés preside at all meetings of the Board, the
executive committee of directors (if any) and thargholders.

9.7 President

Unless the Board determines otherwise, the Presigleall be the Chief Executive Officer of the
Corporation. He shall be vested with and may egereil the powers and shall perform all the dubies
the Chairman of the Board and/or Vice-ChairmarhefBoard if none be appointed or if the Chairman of
the Board and the Vice-Chairman of the Board arsembor are unable or refuse to act; provided,
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however, that unless he is a director he shalpregide as chairman at any meeting of directors the
executive committee of directors (if any) or, sabjio Section 11.9 of this by-law, at any meetirig o
shareholders.

9.8 Vice-President

The Vice-President or, if more than one, the VicesRlents, in order of seniority, shall be vestéth ail
the powers and shall perform all the duties ofRhesident in the absence or inability or refusadbof
the President; provided, however, that a Vice-Bergiwho is not a director shall not preside asratan
at any meeting of directors or of the executive wuttee of directors (if any) or, subject to Sectith9
of this by-law, at any meeting of shareholders.

9.9 Secretary.

The Secretary shall give or cause to be given estior all meetings of the Board, the executive
committee of directors (if any) and the sharehddehnen directed to do so and shall have chargheof t
minute books of the Corporation and, subject topttavisions of this by- law, of the records (othieain
accounting records) referred to in the Act.

9.10 Treasurer.

Subiject to the provisions of any resolution of Bward, the Treasurer shall have the care and custod

all the funds and securities of the Corporation simall deposit the same in the name of the Corporat

in such bank or banks or with such other depositdrgepositaries as the Board may direct. He or she
shall keep or cause to be kept the accounting deaeferred to in the Act. He or she may be requioe
give such bond for the faithful performance of thigies as the Board in its uncontrolled discretizay
require but no director shall be liable for failuoerequire any such bond or for the insufficienfyany
such bond or for any loss by reason of the faibfréhe Corporation to receive any indemnity thereby
provided.

9.11 Powers and Duties of Other Officers

The powers and duties of all other officers shalkbch as the terms of their engagement call fasdhe
directors or the chief executive officer may spgcHny of the powers and duties of an officer toowh
an assistant has been appointed may be exercidgabaiormed by such assistant, unless the Boattteor
chief executive officer otherwise directs.

9.12 Term of Office.
All officers, employees and agents, in the abserfcagreement to the contrary, shall be subject to
removal by resolution of the Board at any time hvat without cause. Otherwise, each officer apgaint

by the Board shall hold office until his or her sessor is appointed or until the earlier of hisher
resignation or death.

9.13 Variation of Powers and Duties

The Board may from time to time and subject toghmvisions of the Act, vary, add to or limit thevpers
and duties of any officer.
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9.14 Remuneration.

The Board may settle from time to time the termsenfployment of the officers and other persons
appointed by the directors and may remove at teasplre of the directors any such person without
prejudice to his rights, if any, to compensatiomdemany employment contract. Otherwise each such
officer and person shall hold his office or positiontil he resigns or ceases to be qualified tal tnid
office or position or until his successor is appedih

9.15 Conflicts.

Every officer of the Corporation who holds any offior possesses any property whereby, whether
directly or indirectly, his duties or interests tmidpe in conflict with his duties or interests asofficer of

the Corporation shall, in writing, disclose to fhesident the fact and the nature, character ameehtesf

the conflict in accordance with the provisionshuf Act.

9.16 Agents and Attorneys

The Board shall have power from time to time to@pipagents or attorneys for the Corporation in or
outside Canada with such powers of managementherwise (including the power to sub-delegate) as
may be thought fit.

9.17 Fidelity Bonds.

The Board may require such officers, employees agehts of the Corporation as the Board deems
advisable to furnish bonds for the faithful disageof their powers and duties, in such form and wit
such surety as the Board may from time to timerdete.

ARTICLE 10
STANDARD OF CARE AND PROTECTION OF DIRECTORS AND OF FICERS

10.1 Standard of Care

Every director and officer of the Corporation ineesising his powers and discharging his dutieheo t
Corporation shall act honestly and in good faitthva view to the best interests of the Corporatind
shall exercise the care, diligence and skill thegasonably prudent person would exercise in coalnbar
circumstances.

10.2 Limitation of Liability .

Subiject to the Act, no director or officer of ther@oration shall be liable for the acts, omissidasures,
neglects or defaults of any other director, offi@nployee or agent, or for joining in any receiptct
for conformity or for any loss, damage or expensiéesed or incurred by the Corporation through the
insufficiency or deficiency of title to any propgrcquired by the Corporation or for or on behélthe
Corporation, or for the insufficiency or deficienofyany security in or upon which any of the monefss
or belonging to the Corporation shall be placedasuhvested, or for any loss or damage arisingftbe
bankruptcy, insolvency or tortious act of any parsacluding any person with whom or which any
moneys, securities or effects of the Corporaticalldie lodged or deposited, or for any loss, cosioer,
misapplication or misappropriation of or any damagsulting from any dealings with any moneys,
securities or other assets belonging to the Cofiporaor for any other loss, damage or misfortune
whatever which may happen in the execution of tiied of his or her respective office or trust or i
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relation thereto, unless the same shall happen byrough his or her failure to act honestly andjaod
faith with a view to the best interests of the @mgtion and in connection therewith to exercisedie,
diligence and skill that a reasonably prudent pemsould exercise in comparable circumstances. yf an
director or officer of the Corporation shall be dayed by or shall perform services for the Corpiorat
other than as a director or officer or shall beerber of a firm or a shareholder, director, oragffiof a
body corporate which is employed by or performsises for the Corporation, the fact of his or heinlg

a director or officer of the Corporation shall mi$entitle such director or officer or such firm lmody
corporate, as the case may be, from receiving prepeuneration for such services.

10.3 Indemnity.

Every individual who at any time is or has beerraator or officer of the Corporation or who at airge

acts or has acted at the request of the Corporatioa director or officer or in a similar capadity
another entity, (for purposes of this Section 1&n3“Other Entity”) together with the heirs and lega
representatives of every such individual (each sndividual for purposes of this Section 10.3 beamy
“Indemnified Person”), shall at all times be indefiead and held harmless against all costs, charges,
expenses, damages and liabilities of whatsoeveraatr kind (including any amount paid to settle an
action or to satisfy a fine or judgment) by the @wation to the fullest extent possible and in gver
circumstance permitted by the Act. In addition avithout prejudice to the foregoing, but subjecthe
limitations in the Act regarding indemnities in pest of derivative actions, each Indemnified Person
shall at all times be indemnified and held harmlegshe Corporation against all costs, charges and
expenses, including any amount paid to settle #oraor to satisfy a judgment, reasonably incurbgd
the individual in respect of any civil, criminaldministrative, investigative or other proceedingnhnich

the individual is involved because of the assamiatdf the individual with the Corporation or Other
Entity, if:

(@ the individual acted honestly and in goodHfaitith a view to the best interests of the
Corporation or, as the case may be, to the besiesis of the Other Entity for which the
individual acted as a director or officer or in imiar capacity at the request of the
Corporation; and

(b) in the case of a criminal or administrativei@t or proceeding that is enforced by a
monetary penalty, the individual had reasonableiggle for believing that the conduct of
the individual was lawful.

The Corporation shall advance money to a diredfficer or other individual for the costs, chargesl
expenses of any proceeding contemplated by thgdarg provisions of this Section 10.3; providedttha
the individual shall repay the money if the indivéd does not meet the conditions set out in cla(ees
and (b) above. Nothing in this Section 10.3 shéfltch any other right to indemnity to which any
individual may be or become entitled by contracobtbrerwise, and no settlement or plea of guiltany
action or proceeding shall alone constitute evidahat the Indemnified Person did not meet eitlfi¢che
conditions set out in clause (a) or (b) above &f Bection 10.3 or the corresponding conditionthin
Act. From time to time the directors may determtimegt this Section 10.3 shall also apply to empleyafe
the Corporation who are not directors or officefdle Corporation or to any particular class oftsuc
employees, either generally or in respect of aiqdar occurrence or class of occurrences and reithe
prospectively or retroactively. From time to tinfe tdirectors of the Corporation may also revokaitli

or vary the continued application of this Secti@dn3] provided that no such action shall affect eght

of any individual or any liability of the Corporati which has arisen prior to the date of such aciigith

the approval of the court (and the Corporationldf@bbligated to apply for such approval at thst @md
expense of the Corporation unless the Indemnifiedsé¢h consents otherwise), the Corporation shall
indemnify an Indemnified Person in respect of atioacby or on behalf of the Corporation or Other
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Entity to procure a judgment in its favour, to white Indemnified Person is made a party becauteeof
association of the individual with the CorporatmmOther Entity, against all costs, charges anaeses
reasonably incurred by the Indemnified Person iimeation with such action if:

(@ the individual acted honestly and in goodHfaitith a view to the best interests of the
Corporation or, as the case may be, to the besiesis of the Other Entity for which the
individual acted as a director or officer or in imiar capacity at the request of the
Corporation; and

(b) in the case of a criminal or administrativei@t or proceeding that is enforced by a
monetary penalty, the individual had reasonableiggle for believing that the conduct of
the individual was lawful.

Notwithstanding anything to the contrary contaifmedhis Section 10.3, an Indemnified Person shall b
indemnified by the Corporation in respect of alstsp charges and expenses reasonably incurrecchy su
individual in connection with the defence of anyilgicriminal or administrative, investigative other
proceeding to which the individual is subject besawf the association of the individual with the
Corporation or Other Entity, if the individual sé®d indemnity:

® was not judged by a court or other competenharity to have committed any fault or
omitted to do anything that the individual oughhtve done; and

(i) fulfils the conditions set out in clauses éjd (b) above in this Section 10.3.

With the approval of the court (and the Corporasbiall be obligated to apply for such approvalhat t
cost and expense of the Corporation unless thariniied Person consents otherwise), the Corporation
shall advance money to a director, officer or otihdividual for the costs, charges and expensemnyf
proceeding contemplated by the foregoing provisiohthis Section 10.3; provided that the individual
shall repay the money if the individual does noetrthe conditions set out in clauses (a) and (byaln

this Section 10.3.

10.4 Failure.

The failure of a director or officer of the Corptioa to comply with the provisions of the Act or thfe
articles or the by-laws shall not invalidate angamnity to which he is entitled under the by-laws.

10.5 Insurance.

Subject to the Act, the Corporation may purchasg maintain such insurance for the benefit of any
individual referred to in Section 10.3 as the Baaway from time to time determine.

10.6 Conflicts.

In supplement of and not by way of limitation upamy rights conferred upon directors by the Actsit
declared that no director shall be disqualifiedrfrois office or vacate his office by reason of addany
office or place of profit under the Corporationumder any body corporate in which the Corporatiuals
be a shareholder or by reason of being otherwiseynway directly or indirectly interested or camuting
with the Corporation either as vendor, purchasetherwise or being concerned in a contract or
arrangement made or proposed to be entered intotlét Corporation in which he is in any way dirgctl
or indirectly interested either as vendor, purchas®therwise, nor shall any director be liableatcount

to the Corporation or any of its shareholders editors for any profit arising from any such offioe
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place of profit; and, subject to the Act, no coatrar arrangement entered into by or on behalhef t
Corporation in which any director shall be in angywdirectly or indirectly interested shall be aezidor
voidable and no director shall be liable to accotnthe Corporation or any of its shareholders or
creditors for any profit realized by or from anychucontract or arrangement by reason of any figucia
relationship.

ARTICLE 11
SHAREHOLDERS’ MEETINGS

11.1 Annual Meeting.

Subiject to the Act and the Articles, the annual tingeof the shareholders shall be held on suchiday
each year and at such time as the Board may bjutesodetermine at any place within Canada.

11.2 Special Meetings

Subiject to the Act and the Articles, special magtiof the shareholders may be convened by ordiieof
Board at any date and time and at any place withimada.

11.3 Meeting held Entirely by Electronic Means

The directors (but not the shareholders of the Qmaion) who call a meeting of shareholders purst@n
the Act may determine that:

(@) the meeting shall be held, in accordance with #gulations under the Act, if any,
entirely by means of a telephonic, electronic tieoicommunication facility that permits
all participants to communicate adequately withheatber during the meeting; and/or

(b) any vote at the meeting shall be held, in accorglavith the regulations under the Act, if
any, entirely by means of a telephonic, electraniother communication facility that the
Corporation has made available for that purpostgiffacility:

® enables the votes to be gathered in a manner #maits their subsequent
verification; and

(i) permits the tallied votes to be presented to thep@ation without it being
possible for the Corporation to identify how eadmargholder or group of
shareholders voted.

11.4 Notice.

A notice stating the day, hour and place of meesimgl be given by serving such notice on suchquers
as are entitled by law or under this by-law to neeesuch notice from the Corporation in the manner
specified in Sections 17.1 or 17.2 of this by-lawrosuch manner as may be prescribed by the dirgct
not less than twenty-one days or more than sixts d each case exclusive of the day on which the
notice is delivered or sent and of the day for Wwhiotice is given) before the day of the meetingtide

of a meeting at which special business is to hestreted shall state:

(a) the nature of that business in sufficient detapeomit the shareholder to form a reasoned
judgment thereon; and
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(b) the text of any special resolution to be submitiedhe meeting. Except as otherwise
provided by the Act, where any special businessaageneral meeting includes
considering, approving, ratifying, adopting or aarthing any document or the execution
thereof or the giving of effect thereto, the notimenvening the meeting shall, with
respect to such document, be sufficient if it statieat a copy of the document or
proposed document is or will be available for irdjwa by shareholders at the registered
office or records office of the Corporation or atre other place designated in the notice
during usual business hours up to the date of gankral meeting.

11.5 Waiver of Notice.

A shareholder and any other person entitled tomdttemeeting of shareholders may in any mannerevaiv
notice or reduce the period of notice of a meetihghareholders and attendance of any such petson a
meeting of shareholders shall constitute a waifenatice of the meeting except where such person
attends a meeting for the express purpose of dahgetd the transaction of any business on the gisun
that the meeting is not lawfully called.

11.6 Omission of Notice

The accidental omission to give notice of any nmggtir any irregularity in the notice of any meetorg

the non-receipt of any notice by any shareholdeshareholders, director or directors or the audifahe
Corporation shall not invalidate any resolution geak or any proceedings taken at any meeting of
shareholders.

11.7 Show of Hands

Subject to the Act, every question submitted to mm@eting of shareholders shall be decided in tise fi
instance by a show of hands unless (before or@élaration of the result of the show of handsdla

is directed by the Chairman or a shareholder oxytrolder entitled to vote at the meeting has deraend
a ballot and in the case of an equality of votesdairman of the meeting shall on a show of hamnas

a ballot not have a second or casting vote in exidib the vote or votes to which he may be othsewi
entitled as a member or proxyholder and this promishall apply notwithstanding the Chairman is
interested in the subject matter of the resolution.

11.8 Declaration.
At any meeting, unless a ballot is demanded, aadatbn by the chairman of the meeting that a
resolution has been carried or carried unanimooislyy a particular majority or lost or not carried a

particular majority shall be conclusive evidencehaf fact.

11.9 Chairman and Secretary

The chairman of the Board or, in his absence, drilieoco-chairmen of the Board, or, in their absenc
the lead director or, in his absence, the presidenin the absence of all of them or in the evbet
directors otherwise so determine, such individudilp need not be a shareholder, as is designatéuieby
directors, shall be the chairman of any meetinghafreholders. If no such individual is present wnittb
minutes after the time fixed for the holding of theeting, the persons present and entitled tothetreat
shall choose one of them to be the chairman ofmbeting. The secretary or another officer of the
Corporation may act as secretary of the meeting.chairman of the meeting may appoint an individual
who need not be a shareholder or officer of thep@ation, to act as secretary of the meeting.
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11.10 Ballot.

A ballot may be demanded either before or after\atg by a show of hands by any person entitled to
vote at the meeting. No poll may be demanded omldnetion of the chairman. If at any meeting adiall

is demanded on the question of adjournment it dfwltaken forthwith without adjournment. If at any
meeting a ballot is demanded on any other questicas to the election of directors, the vote shall
taken by ballot in such manner and either at ofater in the meeting or after adjournment as the
chairman of the meeting directs but in no everdrlthan seven days after the meeting. The resudt of
ballot shall be deemed to be the resolution of rtreeting at which the ballot was demanded. Any
business other than that upon which the poll ha&h lemanded may be proceeded with pending the
taking of the poll. A demand for a ballot may behgrawn.

11.11 Determination.

In the case of any dispute as to the admissiomjection of a vote, whether by show of hands ormon
poll, the chairman shall determine the same, asddetermination made in good faith is final and
conclusive,

11.12 Action.

Unless the Act, the articles or the by-laws othsenprovide, any action to be taken by a resoluticthe
shareholders may be taken by an ordinary resolution

11.13 Votes

Subject to any special voting rights or restricti@itached to any class of shares and the restréctin
joint registered holders of shares:

(@) on a show of hands;

® every shareholder who is present in person andezhtio vote shall have one
vote; and

(i) a proxyholder duly appointed by a holder of a shat® would have been
entitled to vote shall have one vote; and

(b) on a poll, every shareholder shall have one voteetich share of which he is the
registered holder and may exercise such vote dith@grson or by proxy.

11.14 Not Registered

Any person who is not registered as a shareholdeisbentitled to vote at any meeting in respech of
share, may vote the share in the same manneraswire a shareholder; but, unless the directars ha
previously admitted his right to vote at that megtin respect of the share, he shall satisfy thectbrs of
his right to vote the share before the time fodimg the meeting, or adjourned meeting, as the cwse
be, at which he proposes to vote.

11.15 Corporate Representative

Any corporation not being a subsidiary which ishargholder of the Corporation may by resolutiofitf
directors or other governing body authorize sualsge as it thinks fit to act as its representativany
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general meeting or class meeting. The person $miared shall be entitled to exercise in respecruf

at such meeting the same powers on behalf of thegoration which he represents as that corporation
could exercise if it were an individual shareholddérthe Corporation personally present, including,
without limitation, the right, unless restricted bych resolution, to appoint a proxyholder to repn¢
such corporation, and shall be counted for the gaepof forming a quorum if present at the meeting.
Evidence of the appointment of any such represgatahay be sent to the Corporation in writing by
written instrument, telegram, telex, facsimile oiyanethod of transmitting legibly recorded messages
Notwithstanding the foregoing, a corporation bearghareholder may appoint a proxyholder.

11.16 Unsound Mind.

A shareholder of unsound mind entitled to atterdi\aote, in respect of whom an order has been made b
any court having jurisdiction, may vote, whetheraashow of hands or on a poll, by his committee or
curator bonis or other person in the nature of mrodtee or curator bonis appointed by that court a
any such committee or curator borils, or other gersiay appoint a proxyholder. The chairman may
require such proof of such appointment as he sees f

11.17 Joint Registered Holders

In the case of joint registered holders of a shitme vote of the senior who exercises a vote, vérath
person or by proxyholder, shall be accepted toetkdusion of the votes of the other joint registiere
holders; and for this purpose, seniority shall beednined by the order in which the names starttién
register of shareholders. Several legal persopatsentatives of a deceased shareholder whoses strare
registered in his sole name shall, for the purpais¢his by-law, be deemed joint registered holders.
Where two or more persons hold shares jointly, afrtbose holders present at a meeting of sharetslde
may in the absence of the others vote the shaned, tvo or more of those persons are presentisgn

or by proxy, they shall vote as one the shareslyolireld by them.

11.18 Proxyholders.

(@) A shareholder holding more than one share in résgaeghich he is entitled to vote shall
be entitled to appoint one or more (but not moamttwo) proxyholders to attend, act and
vote for him on the same occasion. If such a slwddeh should appoint more than one
proxyholder for the same occasion he shall spetlify number of shares each
proxyholder shall be entitled to vote. A sharehpldesy also appoint one or more
alternate proxyholders to act in the place anddsté@n absent proxyholder.

(b) Any person, having attained the age of majorityy met as proxyholder whether or not
he is entitled on his own behalf to be presenttangbte at the meeting at which he acts
as proxyholder. The proxy may authorize the pesmappointed to act as proxyholder
for the appointor for the period, at any meetingnaetings, and to the extent permitted
by the Act.

(9] A person appointed by proxy need not be a sharehold
11.19 Proxies
A proxy shall be in writing under the hand of thgpaintor or of his attorney duly authorized in vvri,

or, if the appointor is a corporation, either untler seal of the corporation or under the hand ddlg
authorized officer or attorney of that corporation.
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11.20 Deposit of Proxies

€) Unless the directors fix some other time by whiobxjes must be deposited, a proxy and
the power of attorney or other authority, if anpdar which it is signed, or a notarially
certified copy thereof, shall be deposited at #gistered office of the Corporation or at
such other place as is specified for that purposthe notice convening the meeting or
form of proxy, not less than 48 hours (excludingug8tays and holidays) before the time
for holding the meeting in respect of which the soer named in the instrument is
appointed.

(b) In addition to any other method of depositing pesxprovided for in the by-laws, the
directors may by resolution make regulations retato the depositing of proxies at any
place or places and fixing the time for depositihg proxies. If the Corporation is or
becomes a reporting issuer under the securities ¢da province of Canada, the time so
fixed shall not exceed 48 hours (excluding Satusdad holidays) preceding the meeting
or adjourned meeting specified in the notice cgllen meeting of shareholders and
providing for particulars of such proxies to betderthe Corporation or any agent of the
Corporation in writing or by letter, telegram, teldacsimile, emails or any method of
transmitting legibly recorded messages so as teeabefore the commencement of the
meeting or adjourned meeting at the office of therpGration or of any agent of the
Corporation appointed for the purpose of receivdngh particulars and providing that
proxies so deposited may be acted upon as thoegbrtixies themselves were deposited
as required by this Section.

11.21 Death or Incapacity.

A vote given in accordance with the terms of a praxvalid notwithstanding the previous death or
incapacity of the shareholder giving the proxy loe tevocation of the proxy or of the authority unde
which the form of proxy was executed or the tranefethe share in respect of which the proxy isegiv
provided that no notification in writing of suchath, incapacity, revocation or transfer shall hbgen
received at the registered office of the Corporatis by the chairman of the meeting or adjourned
meeting for which the proxy was given before theewsas taken.

11.22 Retain Ballots.

Every ballot cast upon a poll and every proxy appiog a proxyholder who casts a ballot upon a poll
shall be retained by the Secretary for such pesiod be subject to such inspection as the Act may
provide.

11.23 Votes on Poll

On a poll a person entitled to cast more than ate need not, if he votes, use all his votes araathe
votes he uses in the same way.

11.24 Determinations.

The chairman of the meeting may determine whethermwb a proxy, deposited for use at such meeting,
which may not strictly comply with the requiremenftsthis Part as to form, execution, accompanying
documentation, time of filing, or otherwise, shhk valid for use at such meeting and any such
determination made in good faith shall be finahauasive and binding upon such meeting.
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11.25 Electronic Voting.

Despite Section 11.13, any vote referred to iniBect1.13 may be held, in accordance with the Act,
entirely by means of telephonic, electronic or otbemmunication facility, if the Corporation makes
available such a communication facility.

11.26 Revocation
Every proxy may be revoked by an instrument iningit

(@) executed by the shareholder giving the same oridgattorney authorized in writing or,
where the shareholder is a corporation, by a duthaized officer or attorney of the
corporation; and

(b) delivered either at the registered office of thepgdeaation at any time up to and including
the last business day preceding the day of theinggetr any adjournment thereof at
which the proxy is to be used, or to the chairmfaii® meeting on the day of the meeting
or any adjournment thereof before any vote in respEwhich the proxy is to be used
shall have been taken,

or in any other manner provided by law.

11.27 Adjournment.

The chairman of any meeting may and shall, if seaféd by the meeting, adjourn the same from tone t
time to a fixed time and place and no notice othsadjournment need to be given to the shareholders
unless the meeting is adjourned by one or moreuaatjoents for an aggregate of thirty days or more in
which case notice of the adjourned meeting shafiiben as for an original meeting. Any business may
be brought before or dealt with at any adjournea@tmg for which no notice is required which might
have been brought before or dealt with at the wailgmeeting in accordance with the notice calling t
same.

11.28 Seconds

No motion proposed at a meeting of shareholder feedeconded and the chairman may propose a
motion.

11.29 Quorum.

@) Save as herein otherwise provided, a quorum foeatimg of shareholders shall be two
shareholders, or two proxyholders representingestudalers, or any combination thereof,
present at the opening of the meeting who are lemtito vote thereat either as
shareholders or proxyholders. If there is only shareholder the quorum is one person
present and being, or representing by proxy, suwdrebiolder. The directors, the
Secretary or, in his absence, an Assistant Segretad the solicitor of the Corporation
shall be entitled to attend at any meeting of dhaders but no such person shall be
counted in the quorum or be entitled to vote at mmeting of shareholders unless he
shall be a shareholder or proxyholder entitleddiz thereat.

(b) If within half an hour from the time appointed fameeting of shareholders a quorum is
not present, the meeting, if convened upon reduisiby the shareholders shall be
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dissolved. In any other case, it shall stand adedrto a day, time and place as
determined by the Chairman, but may not transago#imer business. If at the adjourned
meeting a quorum is not present within half an hivam the time appointed for the
meeting, the person or persons present and beimgpesenting by proxy, a shareholder
or shareholders entitled to attend and vote attbeting shall be a quorum.

11.30 Opening Quorum.

No business other than the election of the chairarghe adjournment of the meeting shall be trateshc
at any general meeting unless a quorum of sharefwlentitied to attend and vote is present at the
commencement of the meeting, but the quorum neebepresent throughout the meeting.

11.31 Scrutineers

One or more scrutineers, who need not be a shaeahof the Corporation, may be appointed by the
chairman of the meeting or by a resolution of tha@eholders to act as scrutineer of the meeting.

11.32 Resolution in lieu of Meeting

Notwithstanding any of the foregoing provisionstlit by-law, a resolution in writing signed by tie
shareholders entitled to vote on that resolutioa ateeting of the shareholders is, subject to ttie #s
valid as if it had been passed at a meeting okttageholders. Such resolution may be in two or more
counterparts which together shall be deemed totitotgsone resolution in writing. Such resolutidral

be filed with the minutes of the proceedings of shareholders and shall be effective on the datedst
thereon or on the latest day stated on any coumterp

11.33 Class Meetings

Unless the Act, the articles or by-laws otherwisevjule, the provisions of this by-law relating to
meetings shall apply with the necessary changessarfar as they are applicable, to a class meefing
shareholders holding a particular class of shares.

11.34 Only One Shareholder

Where the Corporation has only one shareholderndy bolder of any class or series of shares, the
shareholder present in person or by proxy constatmeeting.

ARTICLE 12
SHARES

12.1 Allotment and Issuance

Subject to the provisions of the Act, the sharealldte under the control of the directors who may,
subject to the rights of the holders of the shaifehe Corporation for the time being outstandiisgue,
allot, sell or otherwise dispose of, and/or grgstians on or otherwise deal in, shares authorizechbt
outstanding, and outstanding shares held by th@dzation, at such times, to such persons (including
directors), in such manner, upon such terms andittons and at such price or for such consideraten
the directors, in their absolute discretion, matgduaine.
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12.2  Eully Paid.

No share may be issued until it is fully paid ahe €Corporation shall have received the full consitien
therefor in cash, property or past services agtymdrformed for the Corporation. The value of prbpe

or services for the purposes of this by-law shalthe value determined by the directors by resmiutd

be, in all circumstances of the transaction, the rfaarket value thereof, and the full consideration
received for a share issued by way of dividendldbalthe amount declared by the directors to be the
amount of the dividend.

12.3 Discounts

Subject to the Act, the Corporation or the direston behalf of the Corporation, may pay a commissio
or allow a discount to any person in consideratibmis subscribing or agreeing to subscribe, whethe
absolutely or conditionally, for any shares, debesg, share rights, warrants or debenture stotkdn
Corporation, or procuring or agreeing to procurbssuptions, whether absolutely or conditionallgy f
any such shares, debentures, share rights, warsarmigbenture stock, provided that the rate of the
commission and discount shall not in the aggregateed 25 per cent of the amount of the subscniptio
price of such shares. The Corporation may alscspal brokerage fees as may be lawful.

12.4 Certificates.

€) Every shareholder is entitled, without charge, rte certificate representing the share or
shares of each class or series held by him; prdvdat, in respect of a share or shares
held jointly by several persons, the Corporaticallgtiot be bound to issue more than one
certificate, and delivery of a certificate for aash to one of several joint registered
holders or to his duly authorized agent shall bificsent delivery to all; and provided
further that the Corporation shall not be boundidsue certificates representing
redeemable shares, if such shares are to be redesitmn one month of the date on
which they were allotted. Any share certificate neysent through the mail by prepaid
mail to the shareholder entitled thereto, and eeithe Corporation nor any transfer agent
shall be liable for any loss occasioned to the edti@der owing to any such share
certificate so sent being lost in the mail or stole

(b) Every share certificate issued by the Corporativall e in such form as the directors
approve and shall comply with the Act.

12.5 Replacement Certificates

If a share certificate:

€) is worn or defaced, the Board or any officer orragkesignated by the Board shall, upon
production to them of the said certificate and upooh other terms, if any, as they may
think fit, order the said certificate to be canedland shall issue a new certificate in lieu
thereof;

(b) is lost, stolen or destroyed, then, upon proofab&to the satisfaction of the Board or
any officer or agent designated by the Board armmhuguch indemnity, if any, as the
Board deem adequate being given, a new shareicasifin lieu thereof shall be issued
to the person entitled to such lost, stolen orrdgetl certificate; or
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(c) represents more than one share and the regist@nedr gdhereof surrenders it to the
Corporation with a written request that the Corfioraissue in his name two or more
certificates each representing a specified numbeshares and in the aggregate
representing the same number of shares as théoagetiso surrendered, the Corporation
shall cancel the certificate so surrendered andeiss lieu thereof certificates in
accordance with such request.

There shall be paid to the Corporation such sunthasBoard may from time to time fix, for each
certificate to be issued under this by-law.

12.6  Trust.

Except as required by law, statute or the by-lavesperson shall be recognized by the Corporation as
holding any share upon any trust, and the Corpgoraghall not be bound by or compelled in any way to
recognize (even when having notice thereof) anyitable, contingent, future or partial interest imya
share or in any fractional part of a share or (pkoaly as by law, statute or the by- laws providecs
ordered by a court of competent jurisdiction) atiyeo rights in respect of any share except an atesol
right to the entirety thereof in its registereddeal

12.7 Two Names

The certificate representing shares registereddmame of two or more persons shall be deliveyede
person first named on the register of shareholders.

12.8 Purchase or Redemption of Shares

Subiject to the Act, the articles and the specigdts and restrictions attached to any class ofeshairthe
Corporation, the Corporation may, by a resolutidnthee directors and in compliance with the Act,
purchase or redeem any of its shares in accordaitbethe special rights and restrictions attaching
thereto. No such purchase or redemption shall kienfahe Corporation is insolvent at the time foé t
proposed purchase or redemption or if the proppsechase or redemption would render the Corporation
insolvent. Subject to the Act, any shares purchasegdeemed by the Corporation may be sold or, if
cancelled, reissued by it, but while such sharesald by the Corporation, it shall not exercisg aote

in respect of such shares and no dividend or adiribution shall be paid or made thereon. If the
Corporation proposes at its option to purchaseedeem some but not all of the shares of any class o
series, the directors may, subject to the speigiats and restrictions attached to such sharesdel¢ioe
manner in which the shares to be purchased or megtbeshall be selected and such purchase or
redemption may or may not be made pro rata amoagyeshareholder holding any such shares as the
directors may determine.

12.9 Signatures

Subject to the Act, the signature of the Chairmathe Board, the President, a Vice-President or the
Secretary, or any other director or officer of therporation may be printed, engraved, lithograpbed
otherwise mechanically reproduced upon certificideshares of the Corporation. Certificates smaih
shall be deemed to have been manually signed b liarman of the Board, the President, the Vice-
President or the Secretary, the director or theeaffvhose signature is so printed, engraved,ditaphed

or otherwise mechanically reproduced thereon aatl bk as valid to all intents and purposes abdf/t
have been signed manually. Where the Corporatienampointed a registrar, transfer agent, branch
registrar or branch transfer agent for the shacesfdr the shares of any class or classes) of the
Corporation, the signature of the Secretary or #tasi Secretary may also be printed, engraved,
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lithographed or otherwise mechanically reproducederxtificates representing the shares (or theeshar
of the class or classes in respect of which anh sppointment has been made) of the Corporation and
when countersigned by or on behalf of a registransfer agent, branch registrar or branch trarzjent,
such certificates so signed shall be as valid tané¢nts and purposes as if they had been signed
manually. A share certificate containing the signatof a person which is printed, engraved, litapged

or otherwise mechanically reproduced thereon maigdged notwithstanding that the person has ceased
to be an officer of the Corporation and shall beal&l as if he were an officer at the date ofdtue.

ARTICLE 13
TRANSFER OF SECURITIES

13.1 Transfer of Shares

Subiject to the restrictions, if any, set forth lne farticles and the by- laws, any shareholder master
any of his shares by instrument in writing execuigdr on behalf of such shareholder and delivéoed
the Corporation or its transfer agent. The instnuneé transfer of any share of the Corporation Idhalin

the form, if any, on the back of the Corporatiosfgre certificates or in such other form as thectlrs
may from time to time approve or accept. If theediors so determine, each instrument of transfalt sh
be in respect of only one class of share. Excephdéoextent that the Act may otherwise provide, the
transferor shall be deemed to remain the holdénethares until the name of the transferee igenhia

the register of shareholders or a branch regi$teihareholders in respect thereof.

13.2 Signature.

The signature of the registered owner of any sharesf his duly authorized attorney, upon an aritiea
instrument of transfer shall constitute a compéetd sufficient authority to the Corporation, itsedtors,
officers and agents to register, in the name oftthesferee as named in the instrument of trantfer,
number of shares specified therein or, if no numbespecified, all the shares of the registeredeswn
represented by share certificates deposited withingtrument of transfer. If no transferee is nainettie
instrument of transfer, the instrument of transfeall constitute a complete and sufficient autlydotthe
Corporation, its directors, officers and agentseigister, in the name of the person on whose beimgif
certificate for the shares to be transferred isodiged with the Corporation for the purpose of hguhe
transfer registered, the number of shares if sigecih the instrument of transfer or, if no numiier
specified, all the shares represented by all stentdicates deposited with the instrument of tfans

13.3 Transferee

Neither the Corporation nor any director, officetagent thereof shall be bound to enquire intditreeof

the person named in the form of transfer as traesfeor, if no person is named therein as transfere
the person on whose behalf the certificate is dgmbwith the Corporation for the purpose of havihg
transfer registered or be liable to any claim bghstegistered owner or by any intermediate owner or
holder of the certificate or of any of the sharegresented thereby or any interest therein fosstegng

the transfer, and the transfer, when registereal] sbnfer upon the person in whose name the shaes
been registered a valid title to such shares.

13.4 Instrument of Transfer.

Every instrument of transfer shall be executedhgy transferor and left at the registered officehaf
Corporation or at the office of its transfer agentregistrar for registration together with the rgha
certificate for the shares to be transferred amth @ther evidence, if any, as the directors ortthesfer
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agent or registrar may require to prove the tiflehe transferor or his right to transfer the sbkaaed the
right of the transferee to have the transfer regest. All instruments of transfer, where the trang$
registered, shall be retained by the Corporatioiitsotransfer agent or registrar and any instruncént
transfer, where the transfer is not registered] leareturned to the person depositing the sametier
with the share certificate which accompanied thmeesehen tendered for registration.

13.5 Fees

There shall be paid to the Corporation in respétheregistration of any transfer such sum, if,aag/the
directors may from time to time determine.

13.6 Restriction on Transfers

Notwithstanding any other provision of the by-lawsdile the Corporation is, or becomes a corporation
which is not a reporting issuer under the securigvs of a province of Canada, then no share$ lshal
transferred and entered on the register of shatel®lwithout the previous consent of the directors
expressed by a resolution of the Board and thectdire shall not be required to give any reason for
refusing to consent to any such proposed transfe.consent of the Board required by this by-law ma
be in respect of a specific proposed trade or sraddrading generally, whether or not over a djseti
period of time, or by specific persons or with sather restrictions or requirements as the dirsctaay
determine.

13.7 Transmission of Shares

In the case of the death of a shareholder, theivaurer survivors, where the deceased was a joint
registered holder, and the legal personal repraseatof the deceased, where he was the sole holder
shall be the only persons recognized by the Cotisoras having any title to his interest in therska
Before recognizing any legal personal represematiie directors may require him to deliver to the
Corporation the original or a court-certified copfya grant of probate or letters of administration
Ontario or such other evidence and documents agitbetors consider appropriate to establish thetri

of the personal representative to such title tanterest in the shares of the deceased shareholder

13.8 Death or Bankruptcy.

@) Upon the death or bankruptcy of a shareholderpbaisonal representative or trustee in
bankruptcy, although not a shareholder, shall htnee same rights, privileges and
obligations that attach to the shares formerly hbid the deceased or bankrupt
shareholder if the documents required by the Actl dave been deposited with the
Corporation. This by-law does not apply on the ldezta shareholder with respect to
shares registered in his name and the name ofemmtison in joint tenancy.

(b) Any person becoming entitled to a share in conserpief the death or bankruptcy of a
shareholder shall, upon such documents and evideziog produced to the Corporation
as the Act requires, or who becomes entitled thasiesas a result of an order of a Court
of competent jurisdiction or a statute, has thhtrajther to be registered as a shareholder
in his representative capacity in respect of subbres or, if he is a personal
representative, instead of being registered himaelhake such transfer of the shares as
the deceased or bankrupt person could have madéehdwirectors shall, as regards a
transfer by a personal representative or trustéamkruptcy, have the same right, if any,
to decline or suspend registration of a transfa®dhey would have in the case of a
transfer of a share by the deceased or bankrupbpdrefore the death or bankruptcy.
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13.9 Transfer Agent and Registrar.

The directors may from time to time by resolutigpaint or remove one or more transfer agents and/or
branch transfer agents and/or registrars and/archraegistrars (which may or may not be the same
individual or body corporate) for the securitiesuisd by the Corporation in registered form (ordoch
securities of any class or classes) and may prdeidéhe registration of transfers of such secesit{or
such securities of any class or classes) in onmare places and such transfer agents and/or branch
transfer agents and/or registrars and/or brancistrags shall keep all necessary books and register
the Corporation for the registering of such se@sifor such securities of the class or classessipect of
which any such appointment has been made). In\hateof any such appointment in respect of the
shares (or the shares of any class or classed)eoCorporation, all share certificates issued kg th
Corporation in respect of the shares (or the shafabe class or classes in respect of which such
appointment has been made) of the Corporation bbatlountersigned by or on behalf of one of thd sai
transfer agents and/or branch transfer agents or by behalf of one of the said registrars antdfanch
registrars, if any.

13.10 Securities Registrars

A central securities register of the Corporatioalishe kept at the registered office of the Corfioraor
at such other office or place in Canada as may fioma to time be designated by resolution of tharo
and a branch securities register or registers nealgelpt at such office or offices of the Corporatamn
other place or places, either in or outside Canaslajay from time to time be designated by resmiubif
the directors.

13.11 Shareholder Indebted to the Corporation

If so provided in the articles or by-laws of ther@aration, the Corporation has a lien on a share
registered in the name of a shareholder or hidl legaesentative for a debt of that shareholdethéo
Corporation. By way of enforcement of such lien tlireectors may refuse to permit the registratiora of
transfer of such share.

ARTICLE 14
DIVIDENDS

14.1 Dividends.

The Board may from time to time declare and autgopayment of such dividends, if any, as they may
deem advisable and need not give notice of sudaméion to any shareholder. No dividend shall &gl p
otherwise than out of funds and/or assets propavigilable for the payment of dividends and a
declaration by the Board as to the amount of sugtdd or assets available for dividends shall be
conclusive. The Corporation may pay any such divideholly or in part by the distribution of specifi
assets, and in particular by paid up shares, batsdgentures or other securities of the Corporaticany
other corporation, or in any one or more such vasymay be authorized by the Corporation or the doar
and where any difficulty arises with regard to sactistribution the Board may settle the same ag th
think expedient, and in particular may fix the \alor distribution of such specific assets or aayt p
thereof, and may determine that cash paymentshstitution for all or any part of the specific ass®
which any shareholders are entitled shall be ma@dey shareholders on the basis of the value sd fix
adjust the rights of all parties, and may vest sugh specific assets in trustees for the persdittedrto

the dividend as may seem expedient to the Board.
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14.2 Payment Date

Any dividend declared on shares of any class b\Biterd may be made payable on such date as is fixed
by the Board.

14.3 Declaration.

Subject to the rights of shareholders (if any) hmdshares with specific rights as to dividends$, al
dividends on shares of any class shall be deckmdgaid according to the number of such shares hel

14.4 Funds.

The Board may, before declaring any dividend, sédeaout of the funds properly available for the
payment of dividends such sums as they think pr@seml reserve or reserves, which shall, at the
discretion of the Board, be applicable for meetiogtingencies, or for equalizing dividends, or &ory
other purpose to which such funds of the Corponaticay be properly applied, and pending such
application may, at the like discretion, either éraployed in the business of the Corporation or be
invested in such investments as the Board may frnoma to time think fit. The Board may also, without
placing the same in reserve, carry forward suchdgwahich they think prudent not to divide.

14.5 Joint Holders.

If several persons are registered as joint holdém@ny share, any one of them may give an effective
receipt for any dividend, bonus or other moneysapéyin respect of the share.

14.6 No Interest

No dividend shall bear interest against the Cotjmma Where the dividend to which a shareholder is
entitled includes a fraction of a cent, such fiaetshall be disregarded in making payment theradf a
such payment shall be deemed to be payment in full.

14.7 Deliver.

Any dividend, bonus or other moneys payable in dastespect of shares may be paid by cheque or
warrant sent through the post directed to the regid address of the holder, or in the case ot join
holders, to the registered address of that onbefdint holders who is first named on the regjsterto
such person and to such address as the holdenbh@ders may direct in writing. Every such chear
warrant shall be made payable to the order of éiegn to whom it is sent. The mailing of such cleegu
warrant shall, to the extent of the sum represetiteceby (plus the amount of any tax required by tia

be deducted) discharge all liability for the dividie unless such cheque or warrant shall not be graid
presentation or the amount of tax so deducted sbalbe paid to the appropriate taxing authority.

14.8 Surplus.

Notwithstanding anything contained in the by-lawss Board may from time to time capitalize any

undistributed surplus on hand of the Corporatiod mray from time to time issue as fully paid and-non

assessable any unissued shares, or any bonds,tutelsear debt obligations of the Corporation as a
dividend representing such undistributed surplukamd or any part thereof.
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14.9 Fractions.

Notwithstanding any other provisions of the by-lawbould any dividend result in any shareholders
being entitled to a fractional part of a sharehaf Corporation, the Board shall have the rightap guch
shareholders in place of that fractional share, dhgh equivalent thereof calculated on the price or
consideration for which such shares were or wessmgel to be issued, and shall have the further right
and complete discretion to carry out such distidrutand to adjust the rights of the shareholdets wi
respect thereon on as practical and equitable ia hagossible including the right to arrange tbfoa
fiscal agent or otherwise for the sale, consolaatbr other disposition of those fractional shaves
behalf of those shareholders of the Corporation.

14.10 Unclaimed Dividends

Any dividend unclaimed after a period of 3 yeamfrthe date on which the same has been declaled to
payable shall be forfeited and shall revert toGloeporation.

ARTICLE 15
VOTING SHARES AND SECURITIES IN OTHER COMPANIES

15.1 Voting Other Securities

All of the shares or other securities carrying ngtrights of any other body corporate held frometita
time by the Corporation may be voted at any andnalétings of shareholders, bondholders, debenture
holders or holders of other securities (as the casg be) of such other body corporate and in such
manner and by such person or persons as the Bbtrd Gorporation shall from time to time determine
The proper signing officers of the Corporation nadgo from time to time execute and deliver for and
behalf of the Corporation proxies and/or arrangetfe issuance of voting certificates and/or other
evidence of the right to vote in such names as i@y determine without the necessity of a resatutio
other action by the Board.

ARTICLE 16
INFORMATION AVAILABLE TO SHAREHOLDERS

16.1 Information.

Except as provided by the Act, no shareholder $iw#ntitled to discovery of any information redper
any details or conduct of the Corporation’s bussnedich in the opinion of the Board it would be
inexpedient in the interests of the Corporationdmmunicate to the public.

16.2 Inspection.

The Board may from time to time, subject to rigtwmferred by the Act, determine whether and to what
extent and at what time and place and under whadittons or regulations the documents, books and
registers and accounting records of the Corporatioany of them shall be open to the inspection of
shareholders and no shareholder shall have any tiginspect any document or book or register or
accounting record of the Corporation except asearoedl by statute or authorized by the Board or by a
resolution of the shareholders.
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ARTICLE 17
NOTICES

17.1 Electronic Communication.

The Corporation may send any notice or other dootiroe information pursuant to these by-laws and
acts and other rules and regulations applicabltheéoCorporation to a shareholder by publishing that
notice or other document or information on a websgihere:
€) the shareholder has consented in writing (or ignatio have agreed in accordance with
the acts and other rules and regulations applicabltne Corporation) to him having
access to the notice or document or informatiora evebsite (instead of it being sent to
him);
(b) the notice or document is one to which that agreemgplies;
(© the shareholder is notified in writing, of:
® the publication of the notice or document on a iteps
(i) the address of that website; and

(i) the place on that website where the notice or decdinrmay be accessed, and
how it may be accessed.

17.2  All Other Communication.

In the event that the shareholder does not prowiitten consent to electronic communication pursuan
to Section 17.1 of this by-law, any notice or otdecument required by the Act, the Regulations, the
articles or the by-laws to be sent to any sharehott director or to the auditor shall be delivered
personally or sent by prepaid mail, fax, email,leatelegram or telex to any such shareholdersalaést
address as shown in the records of the Corporaitidts transfer agent and to any such directorist h
latest address as shown in the records of the €atipo or in the last notice filed under sectioré 1y
113 of the Act, and to the and/or at his businelskess; provided always that notice may be waiwed o
the time for the notice may be waived or abridgedrgy time with the consent in writing of the perso
entitled thereto. If a notice or document is sen&tshareholder by prepaid mail in accordance thith
paragraph and the notice or document is returnettiree consecutive occasions because the shareholde
cannot be found, it shall not be necessary to aagdurther notices or documents to the sharehaeldglr

he informs the Corporation in writing of his newdagks.

17.3 Shares Registered in More than One Name

All notices or other documents with respect to singres registered in more than one name shalhvea gi
to whichever of such persons is named first inrdeords of the Corporation and any notice or other
document so given shall be sufficient notice oivéey to all the holders of such shares.

17.4 Persons Becoming Entitled by Operation of Law

Subiject to the Act, every person who by operatidlaw, transfer or by any other means whatsoevall sh
become entitled to any share or shares shall badbby every notice or other document in respect of
such share or shares which, previous to his nandeaaldress being entered in the records of the
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Corporation, shall be duly given to the person erspn from who he derives his title to such share o
shares.

17.5 Deceased Shareholders

Subiject to the Act, any notice or other documetiveleed or sent by post, fax, email, cable, teley@
telex or left at the address of any shareholdeh@same appears in the records of the Corporsatialh,
notwithstanding that such shareholder be then deceand whether or not the Corporation has nofice
his decease, be deemed to have been duly servesbpect of the shares held by such shareholder
(whether held solely or with any other person aispes) until some other person be entered in bedst

in the records of the Corporation as the holdesreg of the holders thereof and such service sbaklf
purposes be deemed a sufficient service of suckcenair document on his heirs, executors or
administrators and on all persons, if any, intestith him in such shares.

17.6  Signature to Notices

The signature of any director or officer of the @amation to any notice or document to be givenhsy t
Corporation may be written, stamped, typewritterponted or partly written, stamped, typewritten or
printed.

17.7 Errors or Omission.

The accidental omission to give notice to any dhalder, director, officer, auditor or member of a
committee of the Board or the non-receipt of anficeoby any such person or any inadvertent error in
any notice not affecting the substance of the edailtall not invalidate any meeting held pursuarth&
notice or any action taken thereat.

17.8 Waiver.

Any person may at any time waive notice, or abrithye time for notice, of any meeting and ratify,
approve and confirm any or all proceedings takemagk thereat.

17.9 Notices to Joint Shareholders

Any notice with respect to any share or shareh©éndapital of the Corporation registered in mommnth
one name shall be given to whichever of such perssonamed first in the records of the Corporatind
any notice so given shall be sufficient noticeltdlree holders of such share or shares.

17.10 Computation of Time.

Where a given number of days’ notice or notice mditeg over a period is required to be given unaegr a
provisions of the articles or by-laws of the Cogdn the day of service or posting of the notice o
document shall, unless it is otherwise providedzdumnted in such number of days or other period.

17.11 Proof of Service

With respect to every notice or other document dBnipost it shall be sufficient to prove that the
envelope or wrapper containing the notice or otf@cument was properly addressed as provided in
Section 17.1 of this by-law and put into a postceffor into a letter box. A certificate of an officof the
Corporation in office at the time of the makingtbé certificate or of a transfer officer of anyriséer
agent or branch transfer agent of shares of args até the Corporation as to facts in relation te th
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sending or delivery of any notice or other docuntentiny shareholder, director, officer or auditor o
publication of any notice or other document shallconclusive evidence thereof and shall be bindimg
every shareholder, director, officer or auditottef Corporation as the case may be.

17.12 Record Dates

€) The Board may fix in advance a date, which shallbgomore than the maximum number
of days permitted by the Act, preceding the dateany meeting of shareholders,
including class and series meetings, or of the gayraf any dividend or to participate in
a liquidation distribution or of the proposed takiaf any other proper action requiring
the determination of shareholders, as the recote flar the determination of the
shareholders entitled to notice of, or to attend aote at, any such meeting and any
adjournment thereof, or entitled to receive paynwrany such dividend or for any other
proper purpose and, in such case, notwithstandigthimg elsewhere contained in the
by-laws, only shareholders of record on the datefised shall be deemed to be
shareholders for the purposes aforesaid.

(b) Where no record date is so fixed for the deterronatf shareholders as provided in the
preceding by-law, the record date of the deterrionadf shareholders entitled to receive
notice of a meeting of shareholders shall be:

® at the close of business on the day immediatelgaalieg the day on which the
notice is given; or

(i) if no notice is given, the day on which the meeimpeld; and

the record date for the determination of sharehslder any purpose other than to
establish a shareholders’ right to receive notit@ meeting or to vote shall be at the
close of business on the day on which the Boardgsathe resolution relating thereto.

ARTICLE 18
CHEQUES, DRAFTS AND NOTES

18.1 Cheqgues

All cheques, drafts or orders for the payment ofneyoand all notes and acceptances and bills of
exchange shall be signed by such officer or officar person or person, whether or not officershef t
Corporation, and in such manner as the Board nuawy fime to time designate by resolution.

ARTICLE 19
CUSTODY OF SECURITIES

19.1 Custody.

All shares and securities owned by the Corporatiay be lodged (in the name of the Corporation) with
chartered bank or trust company or in a safety siepox or, if so authorized by resolution of theakd,
with such other depositaries or in such other mamsemay be determined from time to time by the
Board.
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19.2 Nominees

All share certificates, bonds, debentures, notestloer obligations belonging to the Corporation rbay
issued or held in the name of a nominee or nomiottdge Corporation (and if issued or held in tlaene

of more than one nominee, shall be held in the saofethe nominees jointly with the right of
survivorship) and shall be endorsed in blank witdasement guaranteed in order to enable the &ansf
to be completed and registration to be effected.

ARTICLE 20
GENERAL

20.1 Unanimous Shareholder Agreement

Notwithstanding anything contained in the by-lath& provisions of the by-laws shall be amendedhéo t
extent necessary to give effect to the provisiohsamy unanimous shareholder agreement in force
between Corporation and its shareholders, and @oettient that there is any conflict between the
provisions of the by-laws and any such unanimouaredtolder agreement, the provisions of the
unanimous shareholder agreement shall prevail.

ARTICLE 21
REPEAL

21.1 Upon this By-Law No. 1-A coming into force, By-LalWo. 1 of the Corporation is repealed
provided that such repeal shall not affect the ipressoperation of such by-law so repealed or affeet
validity of any act done or right, privilege, oldiipn or liability acquired or incurred under thadidity of
any contract or agreement made pursuant to anytsulw prior to its repeal.

The By-Law No. 1-A of the Corporation shall comeoiforce upon being passed by the directors in
accordance with the Act.

ENACTED by the board the 24day of April, 2013.

WITNESS the seal of the Corporation.

“Tom Drivas” “Frank van de Water”
Tom Drivas, Frank van de Water,
President & C.E.O. Secretary




