APPIA ENERGY CORP.
25 ADELAIDE STREET EAST, SUITE 1010
TORONTO, ONTARIO
M5C 3A1

INFORMATION CIRCULAR
MANAGEMENT SOLICITATION

SOLICITATION OF PROXIES

This Management Information Circular (the “Circular ") is furnished in connection with the solicitation of
proxies by and on behalf of the management (the “Mzagement”) of APPIA ENERGY CORP. (the
“Corporation”) for use at the Annual General and Special Meeting of Shareholders (the “Meeting”) of tle
Corporation to be held at the offices of Gardiner Rberts LLP, 40 King Street West, Suite 3100, Toroiat,
Ontario, M5H 3Y2, in the Main Boardroom, at the hou of 3:30 o’clock in the afternoon (Toronto time),on
Tuesday, the 28 day of May, 2013 for the purposes set out in the accompanying KaifcMeeting. The cost of
solicitation will be borne by the Corporation.

Although it is expected that the solicitation ofopies will be primarily by mail, proxies may alse Isolicited

personally by the directors and/or officers of @arporation at nominal cost. Arrangements have leade with
brokerage houses and other intermediaries, cleagencies, custodians, nominees and fiduciarieforiward

solicitation materials to the beneficial ownerstlod common shares@ommon Shared) held of record by such
persons and the Corporation may reimburse suclopefer reasonable fees and disbursements inchyréldem in

doing so. The costs thereof will be borne by thepGmation.

APPOINTMENT AND REVOCATION OF PROXIES

The persons named in the enclosed form of proxyo#fieers or directors of the Corporation (thel&nagement
Designeey. A SHAREHOLDER DESIRING TO APPOINT SOME OTHER PERSON , WHO NEED NOT BE
A SHAREHOLDER OF THE CORPORATION, TO REPRESENT HIM OR HER AT THE MEETING MAY
DO SO hy inserting such other person’s name in the bigrdce provided in the form of proxy and depositime
completed proxy with the Transfer Agent of the QGwgtion, Equity Financial Trust Company, 200 University
Avenue, Suite 400, Toronto, Ontario, M5H 4H1A proxy can be executed by the shareholder oathisney duly
authorized in writing, or, if the shareholder is@poration, under its corporate seal by an offareattorney thereof
duly authorized.

In addition to any other manner permitted by lave proxy may be revoked before it is exercisednigyrument in
writing executed and delivered in the same mansé¢ha proxy at any time up to and including th¢ basiness day
preceding the day of the Meeting or any adjournntieeteof at which the proxy is to be used or deédeto the
Chairman of the Meeting on the day of the Meetingmy adjournment thereof prior to the time of mgtand upon
either such occurrence, the proxy is revoked.

Please note that Shareholders who receive theirtiedaterials (as defined in the “Advice to Beroédl
Shareholders” section below) from Broadridge Ineestommunication Solutions, Canadd@i(badridge”) must
return the proxy forms, once voted, to Broadridgetiie proxy to be dealt with.

DEPOSIT OF PROXY

By resolution of the Directors duly passéd,L PROXIES TO BE USED AT THE MEETING MUST BE
DEPOSITED BY 3:30 P.M. (TORONTO TIME) ON FRIDAY, MA Y 24, 2013, BEING NOT LESS THAN 48
HOURS, EXCLUDING SATURDAYS, SUNDAYS AND STATUTORY HOLIDAYS, PRECEDING THE
DATE OF THE MEETING, OR ANY ADJOURNMENT THEREOF, WI TH THE CORPORATION'S
TRANSFER AGENT, EQUITY FINANCIAL TRUST COMPANY, provided that a proxy may be delivered to the
Chairman of the Meeting on the day of the Meetingry adjournment thereof prior to the time foringtto revoke

a proxy previously delivered in accordance withfiregoing. A return envelope has been includet thits material.



ADVICE TO BENEFICIAL SHAREHOLDERS

Only registered Shareholders or the persons thagiapas their proxies are permitted to vote alleeting. However,
in many cases, Common Shares owned by a persoregistered either (a) in the name of an intermgd{an
“Intermediary ") that the non-registered holder deals with impext of the Common Shares (Intermediaries include,
among others, banks, trust companies, securit@gideor brokers and trustees or administratosefadministered
registered savings plans, registered retiremeoniecfunds, registered education savings plansiarithsplans); or
(b) in the name of a clearing agency (such as Tdma@ian Depository for Securities LimitedC(®S")) of which the
Intermediary is a participant (adn-registered holdef). In accordance with the requirements of Natldnstrument
54-101 of the Canadian Securities Administratang, €orporation has distributed copies of the Cacand the
accompanying Notice of Meeting together with thenfaof proxy (collectively, the Meeting Materials”) to the
clearing agencies and Intermediaries for onwardridigion to non-registered holders of Common Skare
Intermediaries are required to forward the Meebtagerials to non-registered holders unless a ngistered holder
has waived the right to receive them. Very oftatermediaries will use service companies to fodvdre Meeting
Materials to non-registered holders. Generallyp-registered holders who have not waived the righteceive
Meeting Materials will either:

a) be given a form of proxy which has already beenesigby the Intermediary (typically by a facsimiteraped
signature), which is restricted as to the numbdrdass of securities beneficially owned by the-negistered
holder but which is not otherwise completed. Bseathe Intermediary has already signed the forprafy,
this form of proxy is not required to be signedhy non-registered holder when submitting the prdrythis
case, the non-registered holder who wishes tolwproxy should otherwise properly complete therfaf
proxy and deliver it as specified; or

b) be given a form of proxy which is not signedtbg Intermediary and which, when properly compledad
signed by the non-registered holder and returngtlegdntermediary or its service company, will ditoge
voting instructions (often called avbting Instruction Form”) which the Intermediary must follow.
Typically the non-registered holder will also beegi a page of instructions which contains a remiaviaibel
containing a bar code and other information. Ineoridr the form of proxy to validly constitute a togy
Instruction Form, the non-registered holder mustaee the label from the instructions and affixatthe
Voting Instruction Form, properly complete and sitpe Voting Instruction Form and submit it to the
Intermediary or its service company in accordandt ¥e instructions of the Intermediary or its\see
company.

In either case, the purpose of this procedure fgetmit non-registered holders to direct the votifighe Common
Shares they beneficially own. Should a non-registdrolder who receives either form of proxy wishvtde at the
Meeting in person, the non-registered holder shetrile out the persons named in the form of praxg insert the
non-registered holder's name in the blank spacevigeed. Non-registered holders should carefully dall the
instructions of their Intermediary including thasgarding when and where the form of proxy or Vigtinstruction
Form is to be delivered.

All references to shareholders in this Circular #trelaccompanying instrument of proxy and Noticklegting are to
Shareholders of record unless specifically statbdravise

EXERCISE OF DISCRETION BY PROXIES

The persons named in the enclosed form of proxyserat the Meeting will vote the Common Sharegapect of
which they are appointed in accordance with theations of the shareholders appointing thexnTHE ABSENCE
OF SUCH DIRECTIONS, SUCH COMMON SHARES SHALL BE VOT ED "FOR™":

€) the appointment of Wasserman Ramsay, Chartered uistaots, as auditors of the Corporation for the
ensuing year and authorizing the directors toHeirtremuneration;
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(b) the election of the directors as nominated by Manant;
(c) confirmation of the new general By-Law No. 1-A bétCorporation; and

(d) to transact such further and other business agnegerly come before the said Meeting or any adjoent
of adjournments thereof.

ALL AS MORE PARTICULARLY DESCRIBED IN THIS CIRCULAR

The enclosed form of proxy confers discretionartharity upon the persons named therein with respecny
amendment, variation or other matters to come befoe Meeting other than the matters referred thénNotice of
Meeting. HOWEVER, IF ANY SUCH AMENDMENTS, VARIATIONS OR OTHE R MATTERS WHICH
ARE NOT NOW KNOWN TO THE MANAGEMENT DESIGNEES SHOUL D PROPERLY COME BEFORE
THE MEETING, THE COMMON SHARES REPRESENTED BY THE P ROXIES HEREBY SOLICITED
WILL BE VOTED THEREON IN ACCORDANCE WITH THE BESTJ UDGMENT OF THE PERSON OR
PERSONS VOTING SUCH PROXIES.

EFFECTIVE DATE

The effective date of this Circular is April 24,123

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF

Each shareholder of record will be entitled to @hevote for each Common Share held at the Meeting.

Holders of record of the Common Shares of the Qaan on April 23, 2013 (theRecord Date€) will be entitled
either to attend and vote at the Meeting in pesdmares held by them or, provided a completed ardut®d proxy
shall have been delivered to the Corporation asridtesi herein, to attend and vote thereat by pth&shares held by
them.

The authorized capital of the Corporation preseotligsists of an unlimited number of Common Shawésyhich
41,616,078Common Shares are issued and outstanding agphillyand non-assessable as of the Record Date. The
Common Shares of the Corporation are not listedrgnmarket.

To the knowledge of the directors and executivizef§ of the Corporation, there are no parties ldweficially own,

directly or indirectly, or exercise control or diteon over 10% or more of any class of securitiethe Corporation
other than as follows:

Name of Shareholder Number of Shares Percentage Gfass Percentage of Voting Shares
Canada Enerco Cofp. 33,984,000 81.66% 81.66%
Note:

@ Controlled by Tom Drivas, President, Chief Exeeaitfficer and a director
INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON

None of the directors or executive officers of @arporation, no proposed nominee for election dsexctor of the

Corporation, none of the persons who have beerctdire or executive officers of the Corporation sirthe

commencement of the Corporation’s last completeahitial year, and no associate or affiliate of@ithe foregoing
has any material interest, direct or indirect, taywf beneficial ownership of securities or otheayiin any matter to
be acted upon at the Meeting other than the eledialirectors and the appointment of officers @taes disclosed
herein.



REQUIRED ANNUAL DISCLOSURE CONCERNING THE CORPORATI ON
EXECUTIVE COMPENSATION

The information contained below is provided as megliunder Form 51-102F6 for Venture Issuers, ab $erm is
defined in National Instrument 51-102.

Compensation Discussion and Analysis

This Compensation Discussion and Analysis provid&smation about the Corporation’s executive congagion
objectives and processes and discusses compensgatisions relating to its named executive officéamed
Executive Officers”) listed in the Summary Compensation Table thdd¥ed. During its fiscal year ended September
30, 2012, the following individuals were Named Bxtiaee Officers (as determined by applicable semsiegislation)

of the Corporation:

 Tom Drivas, President and Chief Executive Offiaard
* Michael D’Amico, Chief Financial Officer.

The Corporation does not employ or retain any oih@ividuals who would qualify as a “Named Execeti®fficer”
because no executive officer or employee of thg@ation receives total compensation (includindhaitt limitation
salary and bonus) in excess of $150,000.

The Corporation established a Compensation Conenittemprised of Thomas Skimming, Jack McOuat arek Ni
Bontis, to be responsible for the compensation pamogfor the Corporation’s Named Executive Offictos fiscal
2012.

Compensation Objectives and Principles

The Corporation is an exploration company focusedhe acquisition and exploration of mineral praipeThe

Corporation has no revenues from operations amh ajperates with limited financial resources. Assult, to ensure
that funds are available to complete scheduledrprog, the Board has to consider not only the firzusituation of

the Corporation at the time of the determinatioex#cutive compensation, but also the estimatedhdiial condition

of the Corporation in the future.

To date, limited compensation has been paid t&€thgoration’s Named Executive Officers. It is aitated that the
Compensation Committee will re-evaluate the comatims being paid. It is expected that compensatiirconsist

of a cash component and potentially the grantingto€k options or other share compensation arraegtm The
Corporation does not provide its Named Executiviic®fs with perquisites or personal benefits thmatreot otherwise
available to all of its employees.

Compensation Processes and Goals

The deliberations of the Compensation Committeeanelucted in a special session from which manageisiabsent.
These deliberations are intended to advance theBmctives of the compensation program for thepGaation’s
Named Executive Officers. At the request of the @ensation Committee, the Named Executive Officeag,from

time to time, provide advice to the Compensatiom@ittee with respect to the compensation programttie
Corporation’s Named Executive Officers. The Compénsa Committee makes recommendations regarding the
compensation to be awarded to the Named Execuffieee to the full Board of Directors (either as bwn volition

or based upon the advice it receives from the Naxeatutive Officers).

The Corporation relies on its Compensation Committed its Board of Directors, through discussioth@it any
formal objectives, targets, criteria or analysisgétermining the compensation of its Named Exeelfifficers. The
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Board is responsible for determining all forms ofnpensation, including the provision of long-temecéntives

through the granting of stock options to the Naradcutive Officers of the Corporation, and to othéncluding,

without limitation, to the Corporation’s directoemd for reviewing the Compensation Committee’®nemendation
regarding the compensation to be awarded to arer offficers of the Corporation from time to time,dnsure such
arrangements reflect the responsibilities and resdsociated with each such officer’s and Directpdsition. The

Board of Director incorporates the following goalsen it makes its compensation decisions with resfze the

Corporation’s Named Executive Officers: (i) thereting and retaining of executives who are critibath to the

success of the Corporation and to the enhancenfiesttapeholder value; (ii) the provision of fair andmpetitive

compensation; (iii) the balancing of the interedtsnanagement with the interests of the Corpor&ishareholders;
(iv) the rewarding of performance, both on an iidiinal basis and with respect to the operatione®fQorporation as
a whole; and (v) the preservation of availableriirial resources.

The Implementation of the Corporation’s Compensatia Policies
Executive Compensation
During the year ended September 30, 2012, the Catipn was contractually obligated to pay the Cligécutive

Officer a consulting fee of $60,000 per annum. Hmwunt was agreed upon between the Chief ExecDffieer and
the Corporation taking into account the followiransiderations:

. the Chief Executive Officer’s public company andulkatory experience gained through his involvermétit
the Corporation;

. the total number of years of the Chief Executividef’s relevant experience; and

. the financing raised by the Corporation while tHeeCExecutive Officer has been in office.

The compensation was not dependent on the Chiefufixe Officer’s fulfillment of any specific perforance goals
or similar criteria. In addition, no cash amoumase actually been paid and all compensation fiCthief Executive
Officer has been accrued by the Company.

During the year ended September 30, 2012, the Catipo paid the Chief Financial Officer a consudtiee of $3,000
per month beginning in March 2012. This amount wgseed upon between the Chief Financial Officer ted
Corporation taking into account the following catesiations:

. the Chief Financial Officer’s prior public compaapd specialized financial reporting experience g@in
through his senior financial management roles atumber of public mineral exploration and mining
companies;

. the Chief Financial Officer’'s experience as a Givad Accountant for over 35 years, during whichetine

supervised finance, accounting and operations ttepats; and

. the Chief Financial Officer’s previous record otesess with junior public mineral exploration anching
companies in creating value for shareholders.

The payment of this consulting fee was not dependarthe Chief Financial Officer’s fulfillment ofng specific
performance goals or similar criteria.



Stock Options

The granting of options to the Named Executive ¢@ffs under the Corporation’s Stock Option Plan joles an
appropriate long-term incentive to management ¢ater shareholder value. The number of options trpdCation
grants to each Named Executive Officer reasonaflyats the Named Executive Officer’s specific cimition to the
Corporation in the execution of such person’s rasfiilities. However, the number of options grantkzes not
depend upon nor does it reflect the fulfillmenaa specific performance goals or similar cond#ioRrevious grants
of options to Named Executive Officers are takea @onsideration by the Compensation Committeesiretbping its
recommendations with respect to the granting of aptions. The Chief Financial Officer was grand&®,000 stock
options in the year ended September 30, 2012.tdd¢& sptions were granted to the Chief Executivéo®f in the year
ended September 30, 2012.

The granting of options to the non-management tirsof the Corporation under the Corporation’c8tOption Plan
provides an appropriate long-term incentive to ¢hd@ectors to provide proper independent oversighthe
Corporation with a view to maximizing shareholdatue. The number of options the Corporation grémtsach of
these directors reasonably reflects each directongributions to the Corporation in his capaciysadirector and as
a member of one or more committees of the Boardgflicable), including without limitation the Coesation
Committee and Audit Committee. Previous grantspiioms awarded to the independent directors oCihwporation
are taken into consideration when the Corporatmrsitlers the granting of new options to the inddpandirectors.
No options were granted to the Corporation’s nomagament director during the year ended Septenthe2(3 2.

The compensation of directors is determined byuh@&oard with recommendation by the CompensaGammittee.
The payment of directors’ fees to the independé@etctbrs recognizes their contributions to the @oagion in their
capacities as independent directors and membeayaeobr more committees of the Board (if applicabiegluding
without limitation the Compensation Committee anad& Committee. Directors did not receive fees ttog year
ended September 20, 2012.

Summary Compensation Table

The following table contains information about ttmpensation paid to, earned by and payable ta;dngoration’s
President and Chief Executive Officer, Tom Drivasg Chief Financial Officers, Michael D’Amico fdrd fiscal year
ending September 30, 2012, September 30, 2011 apter8@ber 30, 2010. In accordance with the Form, th
Corporation does not have any other “Named Exee@ifficers” given that no executive officer receivtetal salary
and bonus in excess of $150,000. Specific aspéasmpensation payable to the Named Executivec&fi of the
Corporation are dealt with in further detail in sauent tables.

Summary Compensation Table

All
Name Share- Other Total
and Based Option- Non-Equity Incentive Pension Compen- Compen-
Principal Salary Awards Based Awards Plan Compensation  Value sation sation
Position  Year (%) ()] (%) (%) %) %) %)
Long-

Annual Term

Incentive  Incentive

Plans Plans
Tom 2012 60,000 Nil Nil Nil Nil Nil Nil 60,000
Drivas, 2011 60,000 Nil Nil Nil Nil Nil Nil 60,000
President 2010 60,000 Nil Nil Nil Nil Nil Nil 60,000
and
C.E.O
Michael 2012 22,000 Nil 249,932 Nil Nil Nil Nil 271,932
D’Amico,
C.F.0?



Notes:

@ The fair value of the options was estimated usheyBlack-Scholes Option pricing model with the daling assumptions:
expected dividend yield of Nil%; risk free intereate of 1.98%; estimated life of 5 years and etgzbeolatility ranging from
97% to 141%.

@ Mr. D'’Amico assumed the role of Chief Financial io&r on January 23, 2012.

Outstanding Share-Based and Option-Based Awards Graed to Named Executive Officers as of September 30
2012

The following table summarizes all share-based @ttbn-based awards granted by the Corporatiotstilamed
Executive Officers which are outstanding as of Seyiter 30, 2012.

Option-Based Awards Share-Based Awards
Market or
Number of Number of Payout Value
Securities Value of Shares or Units of Share-
Underlying Unexercised of Shares that Based Awards
Unexercised Option Exercise In-The-Money have not that have not
Options Price Option Expiration Options Vested Vested
Name *#) (%) Date $)® *#) (%)
Michael 400,000 1.25 January 23, 2017 Nil Nil Nil
D’Amico
Note:

@ The value of the unexercised in-the-money optioas galculated based on the difference betweeragh@tice at which the
Common Shares were issued by the Corporation, wiéch$1.25, and the exercise price of the optiime Common shares
do not trade on any market.

Value Vested or Earned by Named Executive Officer®uring the Year Ended September 30, 2012 Under
Option-Based Awards, Share-Based Awards and Non-Edfy Incentive Plan Compensation

The following table summarizes the value vestedasned during the year by Named Executive Offiagerespect of
option-based awards, share-based awards and ndy-eégqeentive plan compensation during the year eehd
September 30, 2012.

Name Option-Based Awards- Value Share-Based Awards- Value Non-Equity Incentive Plan
Vested During the Year Vested During the Year Compensation- Value Earned
¢ %) During the Year
®)
Tom Drivas Nil Nil Nil
Michael D’Amico Nil Nil Nil
Note:

@ The value of the option-based awards was calculaaseéd on the difference between the last prigehith the Common
Shares were issued by the Corporation, which wa@5$and the exercise price of the option. The @omshares do not
trade on any market.

Employment/Consulting Contracts
The Corporation has not entered into a written ahimg agreement with the Chief Executive OfficGrom Drivas is

entitled to $60,000 per year effective October Q& for acting as President and Chief Executivacoffof the
Corporation. The Corporation has agreed to paygtisef Financial Officer $3,000 per month effectMarch 1, 2012.



Termination and Change of Control Benefits

Other than as noted herein, the Corporation hasongpensatory plan or arrangement with respect éoNmed
Executive Officers that results or will result frahe resignation, retirement or any other termaratf employment
of any such officer's employment with the Corpasatifrom a change of control of the Corporatiomahange in the
responsibilities of a Named Executive Officer fallag a change in control.

Compensation of Directors
The following table contains information about tw@mpensation awarded to, earned by, paid to orbpaya, the
Corporation’s directors, other than its Named EtigeuOfficers, the compensation of whom is detadddve under

“Summary Compensation Table”, for the fiscal yeadel September 30, 2012.

Director Compensation Table

Non-Equity Incentive
Plan Compensation

®
Share- Option- Long-
Fees Based Based Annual Term Pension All Other Total
Earned Awards  Awards Incentive Incentive  Value  Compensation Compensation
Name ($) $) ¢ Plans Plans $) $) ($)

Thomas Skimming Nil Nil 76,987 Nil Nil Nil Nil 76,987
Brian Robertson Nil Nil 76,987 Nil Nil Nil Nil 76,987
Nick Bontis Nil Nil 249,932 Nil Nil Nil Nil 249,932
William R. Nil Nil 38,493 Nil Nil Nil Nil 38,493
Johnston®

Jack McOuat Nil Nil 153,974 Nil Nil Nil Nil 153,974

Notes:

@

The fair value of the options was estimated usirgBlack-Scholes Option pricing model with the daling assumptions:

expected dividend yield of Nil%; risk free intereate of 1.98%; estimated life of 5 years and etgzbeolatility ranging from

97% to 141%.
@ Mr. Johnstone is not an independent director asehees as Corporate Secretary and counsel to tipe(2tion.
Outstanding Share-Based and Option-Based Awards Graed to Directors (Other Than Directors Who are
Named Executive Officers) as of September 30, 2012

The following table summarizes all share-basedapitbn-based awards granted by the Corporatiotstdifectors
(other than directors who are Named Executive @ffiavhose share-based and option-based awardaralite} as
of September 30, 2012 detailed above) which argtanding as of September 30, 2012.

Option-Based Awards Share-Based Awards

Number of Market or
Number of Shares or Payout Value
Securities Value of Units of of Share-
Underlying Option Unexercised Shares that  Based Awards
Unexercised Exercise In-The-Money have not that have not
Options Price Option Expiration Options Vested Vested
Name #) (%) Date $)® #) (%)
Thomas Skimming 400,000 1.25 February 17, 2016 Nil Nil Nil
Brian Robertson 400,000 1.25 February 17, 2016 Nil Nil Nil
William R. 200,000 1.25 February 17, 2016 Nil Nil Nil
Johnstone
Jack McOuat 400,000 1.25 July 14, 2016 Nil Nil Nil
Nick Bontis 400,000 1.25 February 1, 2017 Nil Nil ilN
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Note:

@ The value of the unexercised in-the-money optioas galculated based on the difference betweeragh@tice at which the
Common Shares were issued by the Corporation, wiéch$1.25, and the exercise price of the optiime Common shares
do not trade on any market.

Value Vested or Earned During the Year Ended Septeber 30, 2012 by Directors (Other Than Directors Who
are Named Executive Officers) Under Option-Based Aards, Share-Based Awards and Non-Equity Incentive
Plan Compensation

The following table summarizes the value vestedasned during the year ended September 30, 20ditdntors of

the Corporation (other than directors who are NaBwetuted Officers whose value vested or earneidgltine year
ended September 30, 2012 under option-based awaldge-based awards and non-equity incentive plan
compensation is detailed above) in respect of ogtimsed awards, share-based awards and non-eteétytive plan
compensation.

Name Option-Based Awards- Value  Share-Based Awards- Value Non-Equity Incentive Plan
Vested During the Year Vested During the Year Compensation- Value Earned
¢ %) During the Year
(%)
Thomas Skimming Nil Nil Nil
Brian E. Robertson Nil Nil Nil
Nick Bontis Nil Nil Nil
William R. Johnstone Nil Nil Nil
Jack McOuat Nil Nil Nil

Note:

@ The value of the option-based awards was calculaased on the difference between the last prigehith the Common
Shares were issued by the Corporation, which wa@5$and the exercise price of the option. The @omshares do not
trade in any market.

SECURITIES AUTHORIZED FOR ISSUANCE UNDER EQUITY COM PENSATION PLANS

The following table sets out information as of Seplber 30, 2012 with respect to compensation pladsmuwhich
equity securities of the Corporation are authorifmedssuance.

Number of securities remaining

Number of securities to be  Weighted-average available for future issuance
issued upon exercise of exercise price of under equity compensation
outstanding options, outstanding options, plans (excluding securities
Plan Category warrants and rights (a) warrants and rights reflected in column (a))
Equity compensation plans 2,200,000 1.25 1,961,607
approved by security holders
Equity compensation plans not Nil Nil Nil
approved by security holders
TOTAL 2,200,000 1.25 1,961,607

STOCK OPTION PLAN

The Corporation has adopted a stock option plam‘@ock Option Plart’) that authorizes the Corporation to grant
options for the purchase of Common Shar&@p(fons”) to any employee, executive officer, Directoramnsultant of
the Corporation and its subsidiaries to whom Opgtioan be granted in reliance on a prospectus agistnation
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exemption under applicable securities lawgliffible Persons, and each such person holding Options and
participating in the Stock Option Plan is hereiaeafeferred to as arOptione€’). The maximum number of Options
that may be issued shall not exceed 10% of the eambCommon Shares outstanding from time to time.

Grants of Options made to any single Eligible Perand his, her or its associates (as that ternefiset] in the
Securities AcfOntario)) shall not exceed 5% of the issued artdtanding Common Shares. The maximum number
of securities issuable to insiders (as definedh&@Becurities Ac{Ontario)) of the Corporation and their associa¢s
any time, under all security based compensatioangaments, cannot exceed 10% of the issued anthmditsg
securities of the Corporation, the maximum numbfesexurities issued to insiders of the Corporatmd their
associates, within any one year period, undeeallisty based compensation arrangements, canneéex®% of the
issued and outstanding securities of the Corparatiwd, in the case of any one (1) insider and hiseo associates,
shall not exceed 5% of the issued and outstandiogriies.

The Stock Option Plan provides that the terms ef@ptions granted and the Option prices shall edfiby the
Directors subject to the price and other restritionposed by the relevant regulatory authorities shall not be less
than the market price per Common Share at the d¢ihggant. Options granted under the Stock OpticanRire not
transferable or assignable. Options granted um@eBtock Option Plan shall be for a term determimethe Directors
but in any event must be exercisable for a per@dmexcess of five years. Options granted utiderStock Option
Plan shall vest in such a manner as determineldebRirectors and the exercise price must be pdidlinpon exercise
of the Option. The administration and operatiothef Stock Option Plan may be delegated by the BoBfdrectors
to a committee of the Directors.

If an Optionee ceases to be an Eligible Persontatermination for cause or resignation the O®mvill have a
period not in excess of three (3) months from thie dhe person ceased to be an Eligible Persoxetaise Options
held to the extent that the Optionee was entitleexercise the Options at the date of such cessadtidhe event of
death of the Optionee, Options previously granteceaercisable for a period not in excess of o gext succeeding
such death to the extent that the Optionee waflezhto exercise the Option at the date of deattthé event of
termination of employment otherwise than for calgaeason of retirement or disability, the Optionglt have a

period not in excess of twelve (12) months fromdhge the person ceased to be an Eligible Persereiwise the
Options held to the extent that the Optionee wditlethto exercise the Options at the date of stessation. The
Board of Directors may at any time discontinue $heck Option Plan. The Board of Directors may asnéne terms
of the Stock Option Plan in those circumstancemjitrd by applicable regulatory authorities.

As of the date of this Circular, there are curnettb61,607 options available for grant under tlRnd 2,600,000
stock options that are outstanding under the Rdolbbws

Exercise Price Range

Common Shares (per Common Share)

Name and Position Under Option Expiry Date

Directors 2,200,000 $1.25 February 17, 2016 — Apri2018
Executive Officers 400,000 $1.25 January 23, 2017
TOTAL 2,600,000

INDEBTEDNESS OF OFFICERS AND DIRECTORS
No officer or director of the Corporation is indeditto the Corporation for any sum.
MANAGEMENT CONTRACTS

No management functions of the Corporation areoperd to any substantial degree by a person otizar the
directors or executive officers of the Corporation.

-10 -



INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIO NS

Tom Drivas, President, C.E.O. and a director of@beporation controls Canada Enerco Cor@EC”) which in turn
controls the Corporation. Reference is made tch#aaings “Voting Securities and Principal Holdéhereof” and
“Corporate Governance — Board of Directors”. Noestinformed person (within the meaning of applieazcurities
laws) of the Corporation, and no Director or officer any of their respective associates or aféBahas any material
interest, direct or indirect, by way of benefic@inership of securities or otherwise, in any tratisa since the
inception date of the Corporation, other than disetl above under the headings “Executive Compensadnd
“Stock Option Plan”.

AUDIT COMMITTEE AND RELATIONSHIP WITH AUDITORS
National Instrument 52-110 of the Canadian Seagifdministrators (I 52-110") requires the Corporation, as a
Venture Issuer, to disclose annually in its infotiow circular certain information relating to the@@oration’s audit

committee and its relationship with the Corporagdandependent auditors.

The Audit Committee’s Charter

The Corporation’s Audit Committee is governed lsyAudit Committee Charter, a copy of which is arettkereto
asSchedule “A”.

Composition of the Audit Committee

The Corporation’s Audit Committee is currently camspd of three (3) independent directors, Nick Bo(@hairman),
Brian Robertson and Thomas Skimming. As definellirs2-110, all directors are independent and ararftially
literate.

Audit Committee Oversight

Since the commencement of the Corporation’s mostrméy completed fiscal year, the Corporation’s rdoaf
directors has not failed to adopt a recommendaifathe Audit Committee to nominate or compensatexarnal
auditor.

Relevant Education and Experience

The following is a summary of the relevant educatmd experience of each of the members of the dtatipn’s
Audit Committee:

Nick Bontis

Dr. Nick Bontis is a tenured professor of strategianagement at the DeGroote School of Business, adti
University. He received both his Bachelor of Anslio92 (Honours Business Administration) and hiB Biom the
Ivey School of Business at The University of Weast@ntario in 1999. He is a globally-recognized agament
consultant and frequently appears in the mediastouds corporate performance and business treddsis also a
former staff auditor at KPMG and is currently areEdtive Board Member and Director at Harvest Pbo$oGroup.

Brian Robertson
Mr. Robertson holds a Graduate Diploma in Busifasinistration from Laurentian University, Sudbufyntario,
and has extensive experience in financial mattdedad to public companies gained as PresidenC&@ of Source

Exploration as well as former President of NuinRasources Limited and Victory Nickel Inc. Mr. Rotsen has
played a key role in a number of financings forhbptiblic and private companies.
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Thomas Skimming

In his role as a professional engineer, consutisgjogist and a director and officer of a numbeesburce companies,
Mr. Skimming has reviewed and analyzed financiateshents, MD&As and other financial documents ofiyna
Canadian resource companies. Currently, Mr. Skingris a member of the audit committee of Goldem & Corp.,

a TSX-listed resource company, and formerly acte@tdef Financial Officer of Romios Gold Resourbes, a public
resource company listed on the TSXV. Mr. Skimmiag been instrumental in a number of financialdaations for
public and private companies.

Reliance on Certain Exemptions

Since the effective date of NI 52-110, the Corgorahas not relied on the exemptions containeeatisns 2.4 or 8
of NI 52-110. Section 2.4 provides an exempti@mfithe requirement that the audit committee mustgmpprove all
non-audit services to be provided by the auditel®re the total amount of fees related to the natitaervices are
not expected to exceed 5% of the total fees payathe auditors in the fiscal year in which thefaudit services were
provided. Section 8 permits a company to apply teeeurities regulatory authority for an exemptioonf the
requirements of NI 52-110, in whole or in part.

Pre-Approval Policies and Procedures

The Committee has not adopted specific policies pmodtedures for the engagement of non-audit sesvicEhe
Committee will review the engagement of non-audivies as required.

External Auditors Service Fees (By Category)
The fees paid by the Corporation’s external auditoreach of the last two fiscal years for audisfare as follows:

Financial Year Ending  Audit Fees  Audit Related Fees?  Tax Feed?  All Other Fees®

2012 $20,000 4,975 Nil Nil
2011 $17,000 Nil $1,500 $0

Notes:

@ Fees charged for assurance and related servicesngsly related to the performance of an audit, motdncluded under
Audit Fees.

@ Fees charged for tax compliance, tax advice angl&nning services.

@ Fees for services other than disclosed in any atbieimn.

Exemption

The Corporation is relying upon the exemption iotig@ 6.1 of NI 52-110 for venture issuers whiclowab for an
exemption from Parts 3 (Composition of the Audin@oittee) and 5 (Reporting Obligations) of NI 52-Xil allows
for the short form of disclosure of audit commitf@ecedures set out in Form 52-110F2.

CORPORATE GOVERNANCE

The following disclosure is provided in complianaith National Instrument 58-101 — Disclosure of Qanate
Governance PracticesNI 58-101") and National Policy 58-201 — Corporate Goverre@uidelines (NP 58-201).

The Board of Directors believes that sound corogatvernance practices are essential to the eféedafficient and
prudent operation of the Corporation and to theaanbment of shareholder value. The Board of Darsdulfils its
mandate directly and through committees at reguttheduled meetings or as required. Frequenoyeetings may
be increased and the nature of the agenda itembenalyanged depending on the state of the Corpataffairs and
in light of opportunities and risks which the Corgiion faces. The Directors are kept informedhef €orporation’s
operations at these meetings as well as througirteepnd discussions with Management.
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Board of Directors

Four (4) of the seven (7) members of the Board wéddors, including Jack McOuat, Brian Robertsohpmas
Skimming and Nick Bontis, are independent withia theaning of NI 58-201. Tom Drivas, Frank van dat& and
William R. Johnstone are not independent. Mr. Bsiis the President and Chief Executive Officer eamtrols the
Corporation through CEC. Mr. van de Water was agpd to the Board on April 9, 2013 at which time dssumed
the roles of Chief Operating Officer and Corpor@geretary of the Corporation. Mr. Johnstone wasQbrporate
Secretary of the Corporation until April 9, 2013aa counsel to the Corporation. The Board of &iwes is of the
view that it operates independently of managem@itectors are expected and encouraged to exargispendent
judgment and effectively review and challenge tlkeefggmance of management. All Independent Directoave
public company experience and a full understandihtheir fiduciary duties. The Independent Direstavill be

encouraged to have open and frank discussiongfdall,necessary, require that the non-independéaettors leave
the meeting while such discussions are undertakém.McOuat, as Chairman of the Corporation, ipogssible for
chairing all meetings of the Board of Directorspyding leadership to the Board of Directors, mangdhe Board
of Directors, acting as a liaison between the Badridirectors and Management and representing drpdZation to
external groups. In addition to his public compargerience, Mr. McOuat has had an extensive card¢be mining
industry as one of the founding partners of the WGMup.

The following table summarizes directorships ofestleporting issuers held by the Directors of tloep©ration:

Director Name of Reporting Issuer Market Position($ with Issuer
Jack McOuat CAPVEST Income Corp. TSXV Director
Canadian Income Management Inc. TSX Director
Sentry Select Primary Metals Corp. TSX Director
Romios Gold Resources Inc. TSXV Director
NCE Diversified Flow-Through (12) Director of the general partner
Limited Partnership
NCE Diversified Flow-Through (11) Director of the general partner
Limited Partnership
Tom Drivas Romios Gold Resources Inc. TSXV DirecRresident and C.E.O.
William R. Johnstone Active Control Technology Inc. TSXV Director and iporate Secretary
Rockcliff Resources Inc. TSXV Director and Corper8ecretary
Strait Minerals Inc. TSXV Director and Corporatec&tary
AurCrest Gold Inc. TSXV Director and Corporate ®tary
Razore Rock Resources Inc. CNSX Director, Corpdsatetary and
Acting Chief Financial Officer
Brian Robertson Aurgia Gold Corp. TSXV Director
Source Exploration Corp. TSXV President, C.E.Q Birector
Romios Gold Resources Inc. TSXV Director
Defiance Silver Corporation TSXV Director
Thomas Skimming Golden Predator Corp. TSX Director
Romios Gold Resources Inc. TSXV Director and VPplBration
Macmillan Minerals Inc. TSXV Director and C.E.O.
Nick Bontis Harvest Portfolios Group Inc. TSXV Diter
Frank van de Water Razore Rock Resources Inc. CNSX Director
Strait Minerals Inc. TSXV Director
AurCrest Gold Inc. TSXV Director
Romios Gold Resources Inc. TSXV Director & C.0.0.
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Board Mandate

The Board of Directors of the Corporation is respble for the general supervision of the managemgtie business
as well as for the oversight and review of thetegi@ planning process of the Corporation. TherBad Directors
will discharge its responsibilities directly anddbgh its committees, currently consisting of thedh Committee and
the Compensation Committee. The Board of Directoegts regularly to review the business operatiooiorate
governance and financial results of the Corporatibhe Board’s Charter sets out its responsibdlitiad the duties of
its members. A copy of the Board Charter of thepBuoation is attached hereto Sshedule “B”.

Position Description

The Board of Directors has not adopted descriptionthe Chairman of the Board of Directors, theeCExecutive
Officer or the chairs of its committees. The Caogtimn is considering what requirements will be rayppiate on a go
forward basis.

Orientation and Continuing Education

The Corporation does not have any formal orientgpiacess for new Directors. The Board of Dirextoill consider
implementing such a procedure if it becomes necgsgathe future. The Board of Directors has notrently

established criteria for continuing education famedtors. All of the directors have either expertsr substantial
experience in the Corporation’s area of business.

Nomination of Directors

The full Board is responsible for recruiting newrdtors, proposing new Director nominees to ther&and
reviewing the performance and qualifications ok&rg Directors.

Ethical Business Conduct

The Board is committed to the establishment andnteaance of appropriate ethical standards to unudhe

Corporation’s operations and corporate practicése Torporation’s Code of Business Conduct and Etftice

“Codé’) aims to encourage the appropriate standardsmduct and behaviour of the Directors, officerspkayees

and contractors (collectively th€brporation Representatives) in carrying out their roles for the Corporatiorhe

Corporation Representatives are expected to abt intieégrity and objectivity, striving at all timas enhance the
reputation and performance of the Corporation. géweral principles of the Code are as follows:

. Corporation Representatives must act honestlypoddaith and in the best interest of the Corporatis a
whole.
. Corporation Representatives have a duty to usecdte and diligence in fulfilling the functions dfetir

position and exercising the powers attached to #raployments.

. A Corporation Representative’s primary respongibi to the Corporation and its Shareholders ahale
and there is a duty not to make improper use afrimétion acquired as a Corporation Representatike,
improper use or advantage of their position or gega conduct likely to bring discredit upon the
Corporation. In addition, Corporation Represengimust not allow personal interests, or the istaykany
associated person, to conflict with the intere$th® Corporation.

. Confidential information received by CorporationgResentatives in the course of the exercise of thdies
remains the property of the Corporation. It is ioger to disclose the information, or allow it todisclosed,
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unless that disclosure has been authorized by dnpoEation, or the person from whom the informati®n
provided, or it is required by law.

The Corporation has also implemented an InsidedifigaPolicy, which imposes basic trading restricticon all
employees and consultants of the Corporation awhistleblower Policy, which encourages the repgortri any
non-compliance with the Code.

All Directors are required to notify fellow Direg®of any material personal interest in any maiteter the Board'’s
consideration. Having regard to the nature andnéxiesuch interest, the affected Director maydigiired to remove
himself from discussion and consideration of, aating on, such matter.

Compensation

Compensation is determined by the Compensation Gueencomprised of Thomas Skimming, Jack McOuat and
Nick Bontis, including reviewing the compensatiohdirectors and officers and the granting of stagkions.
Compensation will be determined with referencgdrt, to compensation of officers and directorsimilar industries
performing similar functions.

Other Board Committees
There are no committees of the board of directtrsrahan the Compensation Committee and the ATmlihmittee.
Board Assessments

The full Board will be responsible for reviewingtivthe Board of Directors, on an annual basistéheisite skills and
characteristics of prospective members of the Bo&mirectors as well as the composition of the iBloaf Directors
as a whole. This assessment will include a merabeohtribution, qualification as independent, adl vas

consideration of diversity, age, skills and expeei&in the context of the needs of the Board oé@ors.

PARTICULARS OF MATTERS TO BE ACTED UPON
PRESENTATION OF FINANCIAL STATEMENTS

The Audited Financial Statements for the fiscalryaaled September 30, 2012 and the report of tthiéoas thereon
will be submitted to the Meeting. Receipt at theekileg, of the auditors’ report and the CorporatsoRinancial

Statements for its last completed fiscal periodl, mat constitute approval or disapproval of anyttes referred to
therein. The Audited Financial Statements and thendgement’'s Discussion and Analysis for the yeateén
September 30, 2012 have been mailed to sharehalflezsord and non-objecting beneficial sharehadArcopy of

these financial statements can be obtainedat.sedar.comIn the alternative, upon receiving a writtenuest to the
address on the first page of this Circular, thep@oation will mail a copy of the financial statento you.

APPOINTMENT OF AUDITORS

The persons named in the enclosed form of prognihto vote for the appointment of Wasserman Ran@agrtered
Accountants, of Markham, Ontario, as auditors &f @orporation to hold office until the next annuaeting of
shareholders and to authorize the directors o€tmporation to fix the auditors’ remuneration.

On the representations of the said auditors, neittae firm nor any of its partners has any difewncial interest nor
any material indirect financial interest in the @oration or any of its subsidiaries nor has hadamnection during
the past three years with the Corporation or angso$ubsidiaries in the capacity of promoter, unditer, voting
trustee, director, officer or employee.
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The shareholders are urged by Management to appgadserman Ramsay, Chartered Accountants, as the

Corporation’s auditors and to authorize the boddirectors to fix their remuneration.
ELECTION OF THE BOARD OF DIRECTORS

The board of directors of the Corporation currentipsists of seven (7) directors. The persons namix enclosed
form of proxy intend to vote for the election asedtors of each of the seven (7) nominees of mamagewhose names
are set forth in the table below. The Board ofeBiors has adopted a majority voting policy in orgeepromote
enhanced director accountability. Each Sharehdddentitled to cast their votes for, or withhaheir votes from, the
election of each director. If the number of shavethheld” for any nominee exceeds the number @ireb voted “for”
the nominee, then, notwithstanding that such diregtis duly elected as a matter of corporate lagHall tender his
written resignation to the Corporation. The Boailll @onsider such offer of resignation and the diog’s suitability
to continue to serve as a Board member after ceniagl among other things, the stated reasonsyif\ahy certain
shareholders “withheld” votes for the director, thalifications of the director and whether theedtor’s resignation
from the Board would be in the best interests ef@orporation.

These nominees have consented to being named i@itisular and to serve if elected. The Corporasiamanagement
does not contemplate that any of the nomineedwilinable or unwilling to serve as a director,ibtiiat should occur
for any reason prior to the Meeting, the Commonr&heepresented by properly submitted proxies givéavour of
such nominee(s) may be voted by the persons wharsesare printed in the form of proxy, in theircdégion, in
favour of another nominee.

The following table and notes thereto state theesanf all the persons proposed to be nominateclémtion as
directors, all of the positions and offices witte tBorporation now held by them, their present fpalcoccupations
or employments for the last five (5) years andrthmber of shares of the Corporation beneficiallyped; directly or
indirectly, or over which control or direction igsercised, by each of them as of April 23, 2013. iFiiermation as to
shares beneficially owned has been furnished tbdlaed of directors by the respective nominees.

Number of Shares
Beneficially Owned

Principal Occupation

Name Municipality of Position with or Employment for the

Residence Corporation Last Five Years Director From or Controlled
Tom Drivas President and President and C.E.O. of August 24, 33,984,000
Toronto, Ontario Director the Corporation, 2007 Common Shares
President and C.E.O. of
Romios Gold Resources
Inc.
Frank van de Water Chief Operating Formerly Chief Financial April 9, 2013 8,000 Common
Toronto, Ontario Officer, Officer, Red Tiger Shares
Corporate Mining Inc. (formerly
Secretary and Zaruma Resources Inc.).
Director

Jack McoudP
Toronto, Ontario

Director and
Chairman of the
Board

One of the initial
founders of Watts, Griffis
and McOuat Limited (an
engineering and
geological consulting
firm) in 1962 and was
with the firm until his
retirement in 2004.

July 14, 2011
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Principal Occupation Number of Shares

Name Municipality of Position with or Employment for the Beneficially Owned
Residence Corporation Last Five Years Director From or Controlled
Thomas Skimming @ President, Thomas September 9,  Nil Common Shares
Toronto, Ontario Skimming & Associates 2009

Limited
William R. Johnstone Director Partner, Gardiner September 9, 32,000 Common
Toronto, Ontario Roberts LLP 2009 Shares
Brian Robertsof Director Director, President and September 9, 48,500 Common
Thunder Bay, Ontario C.E.O. of Source 2009 Shares

Exploration Corp.;

former President of
Nuinsco Resources
Limited and Victory

Nickel Inc.
Nick Bontis™® Director, Associate Professor, February 1, Nil
Ancaster, Ontario Chairman of the Strategic Management, 2012
Audit Committee and Director,
Undergraduate

Programs, DeGroote
School of Business,
McMaster University;
Executive Board, Harvest
Portfolios Group;

Notes:
@ Member of the Compensation Committee.
@ Member of the Audit Committee.

Cease Trade Orders, Bankruptcies, Penalties or Satiens

Corporate Cease Trade Orders

To the knowledge of the Corporation, no Directompooposed director of the Corporation is, as atdae of this
Circular, or has been in the last 10 years befoeediate of this Circular, a director, chief exeautofficer or chief
financial officer of any company (including the @oration) that, while that person was acting irt t@pacity,

(a) was subject to an order that was issued whéedirector or executive officer was acting in the
capacity as director, chief executive officer oie€¢financial officer; or

(b) was subject to an order that was issued dftedirector or executive officer ceased to be aatir,
chief executive officer or chief financial officand which resulted from an event that occurredevhil
that person was acting in the capacity as directief executive officer or chief financial officer

except for William R. Johnstone who was corporatgetary of PacRim Resources Inc., which was aeaded by the
Ontario Securities Commission, the Alberta Se@sitCommission and the British Columbia Securitiem@ission
for failure to file financial statements; who isrporate secretary and a director of Razore Roclotress Inc.
(formerly Edda Resources Inc.), which was ceasdettaby the Ontario Securities Commission for failto file
financial statements until January 29, 2008 and-fank van de Water who was a director of Red Thdiging Inc.
(formerly Zaruma Resources Inc.), which was ceasted for 90 days from May 13, 2010 to August 1,®by the
Ontario Securities Commission and British Colunbécurities Commission for failure to file financ&htements.
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For the purposes of subsections (a) and (b) abokger” means (i) a cease trade order; (ii) an paililar to a cease
trade order; or (iii) an order that denied thevatg company access to any exemption under sesaudtjislation, that
was in effect for a period of more than 30 condeeudays.

Bankruptcies
To the knowledge of the Corporation, no Directopoyposed director of the Corporation:

€) is, as at the date of this Circular, or hambeithin the 10 years before the date of this Gacua
director or executive officer of any company (irdihg the Corporation) that, while that person was
acting in that capacity, or within a year of thatgopn ceasing to act in that capacity, became bphkr
made a proposal under any legislation relatingaokbuptcy or insolvency or was subject to or
instituted any proceedings, arrangement or comm®mith creditors or had a receiver, receiver
manager or trustee appointed to hold its assets; or

(b) has, within 10 years before the date of this@ar, become bankrupt, made a proposal under any
legislation relating to bankruptcy or insolvencyb@come subject to or instituted any proceedings,
arrangement or compromise with creditors, or hegtaiver, receiver manager or trustee appointed
to hold the assets of the director or proposecdttiire

except William R. Johnstone who was an officer dinelctor of Outlook Resources IncQtitlook™) until August 2010.
Outlook filed a Proposal under tBankruptcy and Insolvency Aat Canadawhich was approved by the Court on
March 21, 2011 and has not yet been finalized.

Penalties or Sanctions

To the knowledge of the Corporation, none of theBtiors or proposed directors of the Corporatioretseen subject
to any penalties or sanctions imposed by a colating to Canadian securities legislation or byam&ian securities
regulatory authority or have entered into a settlehagreement with a Canadian securities regulatathyority or been
subject to any other penalties or sanctions impded court or regulatory body that would likely bensidered
important to a reasonable investor making an imest decision except for William R. Johnstone whasw
reprimanded by the TSXV for breaching three (3umsments of an undertaking given to the TSXV is tapacity
as an officer and director of Outlook in respecthaf holding of an Annual Meeting for Outlook innapliance with
TSXV policies. Mr. Johnstone was required to resig an officer and director of Outlook; was reséd to his then
current involvement as an officer and/or directiosin TSXV listed companies; and is required toadbiprior written
approval from TSXV before having any involvementaasofficer and/or director of another TSXV listeaimpany.
The TSXV subsequently granted permission for Mhndtone to be corporate secretary for another T83ted
company and has recently granted permission fordbtinstone to be a director of that company.

Conflict of Interest

To the best of the Corporation’s knowledge and rothan as disclosed herein, there are no existingotential

conflicts of interest among the Corporation, itemoters, directors, officers or other members ofiagement of the
Corporation except that certain of the directoffficers, promoters and other members of managemente as
directors, officers, promoters and members of mamat of other public companies and thereforepbissible that
a conflict may arise between their duties as actbre officer, promoter or member of managemenswath other
companies and their duties as a director, offigarmoter or management of the Corporation.

The directors and officers of the Corporation avar@ of the existence of laws governing accouritgtaf directors
and officers for corporate opportunity and requjritisclosure by directors of conflicts of interastl the Corporation
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will rely upon such laws in respect of any direst@nd officers’ conflicts of interest or in respef any breaches of
duty by any of its directors and officers.

CONFIRMATION OF NEW GENERAL BY-LAW NO. 1-A

The shareholders of the Corporation will be askedansider, and, if thought appropriate, approvwesalution (the
“By-Law Resolution”) confirming the new general By-Law No. 1-A forehCorporation (the 2013 By-Law’)
adopted by the Board of Directors on April 24, 20T3e 2013 By-Law is effective as of April 24, Z04nd revokes
the previous general By-Law of the Corporation (ibéd By-Law”). Asthe Corporation’s Old By-Law was approved
and enacted in August, 2007, the Corporation te@bpinion that it is appropriate to approve th&2By-Law which
reflects current rules and practice. A copy of2043 By-Law is attached hereto &shedule “C". In the absence
of contrary directions, the Management Designees tiend to vote proxies in the accompanying form in feour

of the By-Law Resolution.

The following is the text of the By-Law Resolutiovhich requires approval of a majority of the votest at the
Meeting to be effective:

“BE IT RESOLVED THAT:

1. By-Law No. 1-A, being a general by-law of ther@aration, in the form attached to the CirculaGakedule
“C” be and is hereby confirmed as the new generahef the Corporation; and

2. any one or more directors or officers be anchareby authorized to take all necessary stepprarteedings,
and to execute and deliver and file any and alliegjions, declarations, documents and other ingnts and
do all such other acts and things (whether undgrarate seal of the Corporation or otherwise) thay be
necessary or desirable to give effect to the pronssof this resolution.”

According to theCanada Business Corporations Atte 2013 By-Law will cease to be effective athheeting unless
confirmed by a resolution passed by a simple nigjofithe votes cast by shareholders at the Meeting

The Board and Management consider the 2013 By-Lawotbe in the best interests of the Corporation and
recommend that shareholders vote for the confirmatin of the 2013 By-Law.

ADDITIONAL INFORMATION

Additional information concerning the Corporaticancbe obtained fromvww.sedar.com.

Financial information concerning the Corporatiomisvided in the Corporation’s comparative finahsi@tements
and Management's Discussion and Analysis for #sdi year ended September 30, 2012. Copies o themiments

may be obtained from the Corporation by makingcuest in writing to the Corporation at 25 Adelaftkecet East,
Suite 1010, Toronto, Ontario, M5C 3A1, fax (41682772, Attention: President.
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APPROVAL OF DIRECTORS
The Circular and the mailing of same to sharehsltiave been approved by the Board of Directorseo€orporation.
DATED the 24" day of April, 2013.

BY ORDER OF THE
BOARD OF DIRECTORS

“Tom Drivas”

TOM DRIVAS
President and Chief Executive Officer
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SCHEDULE “A”

APPIA ENERGY CORP.
(the “Corporation”)

AUDIT COMMITTEE CHARTER
Purpose of the Audit Committee

The purpose of the Audit Committéthe “Committee”) of the Board of Director@he “Board”) of the Corporation
is to assist the Board in fulfilling its responéilyifor the oversight of the financial reportinggeess. The purpose of
this Charter is to ensure that the Corporation taais a strong, effective and independent auditraitt®ee, to enhance
the quality of financial disclosure made by the @@wation and to foster increased investor confideincboth the
Corporation and Canada’s capital markets. It & itliention of the Board that through the involveimef the
Committee, the external audit will be conductedeipehdently of the Corporation’s Management to enstat the
independent auditors serve the interests of shitefsorather than the interests of ManagementefQrporation.
The Committee will act as a liaison to provide ettommunication between the Board and the extewrditors. The
Committee will review financial reports or othendincial information provided by the Corporationrégulatory
authorities and shareholders and review the integlequacy and timeliness of the financial repgrand disclosure
practices of the Corporation. The Committee witinitor the independence and performance of the @atjon’s
independent auditors.

Composition and Procedures of the Audit Committee

The Committee shall consist of at least three {{&ctbrs. Members of the Committee shall be apediby the Board
and may be removed by the Board in its discretihile the Board may recommend a Chairman for tbmittee,

the Committee shall have the discretion to appitiatChairman from amongst its members. The Comenghall

establish procedures for quorum, notice and tinsfhmeetings subject to the proviso that a quoruall & no less
than two (2) Committee members. Meetings shalidld no less regularly than once per quarter tevethe audited
financial statements and interim financial statetmer the Corporation. At least one (1) membethef Committee
shall be independent and the Board and the Conastiall endeavor to appoint a majority of indepandéectors
to the Committee, who in the opinion of the Boarduld be free from a relationship which would iféee with the

exercise of the Committee members’ independentmuhg. At least one (1) member of the Committed! $teeve

accounting or related financial management expertAll members of the Committee that are not foialty literate

will work towards becoming financially literate wbtain a working familiarity with basic finance aadcounting
practices applicable to the Corporation. For thig@pses of this Charter, an individual is finarlgiliterate if he or she
has the ability to read and understand a set ahéiial statements that present a breadth and déve@mplexity of

accounting issues that are generally comparabieetdreadth and complexity of the issues that easanably be
expected to be raised by the Corporation’s findrate&ements.

Specific duties and responsibilities of the Audit Gmmittee
Q) The Committee shall recommend to the Board:

€) the external auditors to be nominated forpihgose of preparing or issuing an auditors’ report
performing other audit, review or attest serviaastiie Corporation; and

(b) the compensation of the external auditors.
(2) The Committee shall be directly responsibledeerseeing the work of the external auditors geddor the
purpose of preparing or issuing an auditors’ repoferforming other audit, review or attest segsifor the

Corporation, including the resolution of disagreataebetween Management and the external auditors
regarding financial reporting.
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©)

(4)

(%)

(6)

(7)

(8)

(9)

(10)

(11)

The Committee shall pre-approve all non-asdivices to be provided to the Corporation or utssidiary
entities by the Corporation’s external auditors.

The Committee satisfies the pre-approval nespént in subsection (3) if:

€) the aggregate amount of all the non-auditises\that were not pre-approved is reasonably eedec
to constitute no more than five per cent of thaltamount of fees paid by the Corporation and its
subsidiary entities to the Corporation’s externalitors during the fiscal year in which the sergice
are provided;

(b) the Corporation or the subsidiary entity af orporation, as the case may be, did not recegh&
services as non-audit services at the time of tigagement; and

(c) the services are promptly brought to the &tenof the Committee and approved, prior to the
completion of the audit, by the Committee or by onenore of its members to whom authority to
grant such approvals has been delegated by the @@®mm

(@) The Committee may delegate to one or nmutependent members the authority to pre-approve
non-audit services in satisfaction of the requinehiie subsection (3).

(b) The pre-approval of non-audit services by ammber to whom authority has been delegated
pursuant to subsection (5)(a) must be presentddetdCommittee at its first scheduled meeting
following such pre-approval.

The Committee satisfies the pre-approval nespént in subsection (3) if it adopts specific pies and
procedures for the engagement of the non-auditcseryvif:

€) the pre-approval policies and procedures ataildd as to the particular service;
(b) the Committee is informed of each non-auditise; and
(c) the procedures do not include delegation efGbmmittee’s responsibilities to Management.

The Committee shall review the Corporatioirgifcial statements, MD&A and annual and interimieys
press releases before the Corporation publiclyaliss this information.

The Committee must be satisfied that adequate gduwes are in place for the review of the Corporasio
public disclosure of financial information extragter derived from the Corporation’s financial staémnts,

other than the public disclosure referred to inssation (7), and must periodically assess the agqaf

those procedures.

The Committee must establish procedures for:

€) the receipt, retention and treatment of compdaeceived by the Corporation regarding accogti
internal accounting controls, or auditing matters

(b) the confidential, anonymous submission by eygés of the Corporation of concerns regarding
guestionable accounting or auditing matters.

The Committee must review and approve the@Qmition’s hiring policies regarding partners, eoygles and
former partners and employees of the present angefoexternal auditors of the Corporation.

The Committee shall have the authority:
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(12)

(13)

(14)

(15)

(16)

(17)

(18)

(19)

(20)

(21)

€) to engage independent counsel and other ag\asat determines necessary to carry out iteduti
(b) to set and pay the compensation for any advismployed by the Committee; and
(c) to communicate directly with the internal amdernal auditors.

The Committee shall review with Management endlependent auditors the quality and the appatgmess
of the Corporation’s financial reporting and accing policies, standards and principles and sigaift

changes in such standards or principles or in #ygdlication, including key accounting decisionfeeting

the financial statements, alternatives theretothedationale for decisions made.

The Committee shall review the clarity of flmancial statement presentation with a view teugimg that the
financial statements provide meaningful and readitgerstandable information to shareholders and the
investing public.

The Committee shall monitor the independesicéhe independent auditors and establish procediane
confirming annually the independence of the indeigahauditors and any relationships that may imppoh
the objectivity and the independence of the exteanditors.

The Committee shall review with Managemerd &éme external auditors the audit plan for the yevat
financial statements prior to the commencemerh@fyear end audit.

The Committee shall review the appointmeffitb® Corporation’s Chief Financial Officer and asther key
financial executives involved in the financial refimg process.

The Committee shall review with Managemeit e external auditors significant related parynsactions
and potential conflicts of interest.

The Committee shall review in consultatiothwthe external auditors and Management the irttegfithe
Corporation’s financial reporting process and inéicontrols.

The Committee shall meet with the externalimus in the absence of Management to discussatiokt
process, any difficulties encountered, any restrist on the scope of work or access to requireatnmdtion,

any significant judgments made by Management agdlesagreement among Management and the external
auditors in the preparation of the financial statata and such other matters that may arise asith ofshe
audit or review by the external auditors.

The Committee shall conduct or authorize agwiew or investigation and consider any matterghef
Corporation the Committee believes is within thepseof its responsibilities and shall establishcpoures
for such review or investigation as may be required

The Committee shall make recommendationshéoBoard with respect to changes or improvements to
financial or accounting practices, policies andhgiples and changes to this Charter.
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SCHEDULE “B”

APPIA ENERGY CORP.

BOARD CHARTER
The Board of Directors (theBbard”) of Appia Energy Corp. (theCorporation”) is responsible for the stewardship
of the business and affairs of the Corporationeimalf of the shareholders by whom they are eleatelto whom they
are accountable.
The Board shall be constituted with at least th{@eindividuals who are independent directors. ebiors are
considered to be independent if they have no daettdirect material relationship with the Corptima. A “material
relationship” is a relationship which could, in thiew of the Corporation’s Board of Directors, ls@asonably expected
to interfere with the exercise of a director’s ipdadent judgment.

The Board shall appoint one director as Chairniime Chairman shall be an independent director. tirman is
responsible for the leadership of the Board andgpecific functions to ensure the independencaeBoard.

The Senior Officers are accountable to the Boaralauthority delegated to the positions. Far plurposes of these
Corporate Governance Policies, Senior Officer dtmlllefined as any person holding the positionresidlent, CEO,
CFO, COO or Vice President of Exploration.

The Board has the following overall responsibititie

* in conjunction with management, establishing threation and strategies for the Corporation and tong the
implementation of those strategies; and

* monitoring compliance with regulatory requiremeautsl setting the tone for ethical behaviour anddzeds.

The monitoring and ultimate control of the businesthe Corporation is vested in the Board. Thamis primary
responsibility is to oversee the Corporation’s bass activities and management for the benefiteo€orporation and
its shareholders. The specific responsibilitiethefBoard include:

* selection, appointment, monitoring, evaluation,aming and if necessary the removal of the Senféic&s of
the Corporation;

* in conjunction with management, development ofstiinategic planning process and approving and apigtety
monitoring plans, new investments, major capital aperating expenditures, capital management, sitiguis,
divestitures and major funding activities;

* monitor and review annually the success of managememplementing the approved strategies andgplan

* establishing appropriate levels of delegation ® $enior Officers to allow them to manage the Cafion’s
operations efficiently;

* monitoring actual performance against planned perdnce expectations and reviewing operating inftiona

* appreciation of areas of significant business aisél ensuring arrangements are in place to adeyuasrage
those risks;

* overseeing the management of safety and occupbtieatih, environmental issues and community depreknt;

B-1



* satisfying itself that the financial statementshef Corporation fairly and accurately set out iharicial position
and financial performance of the Corporation fa pleriod under review;

» satisfying itself that there are appropriate repgrsystems and controls in place to assure thedBtbat proper
operational, financial, compliance, risk managenaat internal control processes are in place andtifuning
appropriately;

* ensuring that appropriate external audit arrangésrame in place and operating effectively;

* developing the Corporation’s approach to corpogatesrnance issues;

* having a framework in place to help ensure thatQoeporation acts legally and responsibly on alttera
consistent with the Code of Business Conduct ahit&tand

* reporting to shareholders.

At all times the Board retains full responsibilfr guiding and monitoring the Corporation; howevardischarging
its stewardship it makes use of committees. T®eahid, the Board has established the following ciiees:

e  Audit Committee; and

e Compensation Committee.
The Corporation also has in place a Disclosure Citteencomprised of the CEO and the Corporate Samret

Each director has the right to seek independeriegsmnal advice on matters relating to his pasitie a director of
the Corporation at the Corporation’s expense, stilife the prior approval of the Chairman which shmait be
unreasonably withheld.

The independent members of the Board shall meatadyg during the year without any member of thefwation’s
management present. Generally these meetingbevitield prior to regular Board meetings. Any matdsusiness
items arising from these meetings shall be brotmttie attention of the Corporate Secretary ant suatters will be
added to the agenda of the next regularly scheddbedd meeting.

In the event of a conflict of interest or whereodgmtial conflict of interest may arise, involveidedttors will, unless the
remaining directors resolve otherwise, withdrawfrdeliberations concerning the matter. The Boaekdwt specify
a maximum term for which a director may hold office

The responsibility for the day-to-day operation addinistration of the Corporation is delegatedh®yBoard to the
Senior Officers. The Board ensures that this téamppropriately qualified and experienced to disgk their
responsibilities and has in place procedures tesashe performance of the Senior Officers.

Policy history

Established: February 2012
Last review: April 2013
Review frequency: Annually
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BY-LAW NO. 1-A
By-laws relating generally to the conduct of the déirs of
APPIA ENERGY CORP.

BE IT ENACTED AND IT IS HEREBY ENACTED as the by-laws oAPPIA ENERGY CORP. (hereinafter
called the Corporation”) as follows:

1.1

ARTICLE 1
DEFINITIONS

In this by-law of the Corporation, unless the cahtgherwise specifies or requires:

(@)

(b)
(©)
(d)

()

(f)

(9)

(h)

()

0

“Act” means theCanada Business Corporations ABtS.C. 1985, c. C-44 as amended from time to
time and every statute that may be substitutecetbeand, in the case of such substitution, any
references in the by-laws of the Corporation tormions of the Act shall be read as referencekdo t
substituted provisions therefor in the new statuitstatutes;

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

“contracts, documents or instrument$ includes contracts, deeds mortgages, charges,
conveyances, powers of attorney, transfers andyrassints of property of all kinds, including
specifically but without limitation, transfers andsignments of shares, warrants, bonds, debentures
or other securities, and all other documents drungents of the Corporation;

“meeting of shareholder$includes an annual meeting of shareholders asdegial meeting of
shareholders;

“non-business day means Saturday, Sunday and any other day trehiday as defined in the
Interpretation Ac{Canada) or any successor statue thereof, as athéode time to time;

“Regulations’ means the Regulations under the Act as publigindcbm time to time amended and
every regulation that may be substituted therefio, @ the case of such substitution, any reference
in the by-laws of the Corporation to provisionsloedé Regulations shall be read as references to the
substituted provisions therefor in the new regalsi

“registered ownef or “registered holdel” when used with respect to a share in the autkdriz
capital of the Corporation means the person ragidten the register of shareholders or a branch
register of shareholders in respect of such share;

“shareholder’ means those persons defined as such in the Attretudes any person who owns
shares in the capital of the Corporation and wimasee is entered in the register of shareholders or
a branch register of shareholders;

“writing ”, “in writing ” and like expressions include all modes of repmérg, or reproducing and
recording words in visible form, including: pringinlithographing; typewriting; and photostatic,
electrostatic and mechanical copying;

C-5



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 meanings givendb serms in the Act or the Regulation;

(b) words importing the singular number only shall ud# the plural and vice versa; and words
importing the masculine gender shall include timeiféine and neuter genders; and the word “person”
shall include bodies corporate, corporations, congs partnerships, syndicates, trusts and any
number or aggregate of persons;

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

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

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

® the invalidity or unenforceability of any provisia@f this by-law shall not affect the validity or
enforceability of the remaining provisions of thiglaw.

ARTICLE 3
BUSINESS OF THE CORPORATION

3.1 Reqistered Office

The registered office of the Corporation shalltée province in Canada specified in the artiokethe Corporation.
The Board may change the address of the registéfied within the province from time to time bysaution.

3.2 Corporate Seal

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

3.3 Financial Year.

The Financial Year of the Corporation shall endsoch date in each year as shall be determinedtfroento time by
the Board.

3.4 Banking Arrangements.

The banking business of the Corporation, or anythareof, shall be transacted with such bankst tampanies or
other firms or corporations as the Board may deterrftom time to time by resolution and such bagKisiness, or
any part thereof, shall be transacted on the Catjwor's behalf by such one or more officers andther persons as
the Board may designate, or authorize from timgnte by resolution and to the extent therein preuid
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3.5 Execution of Instruments

Contracts, documents or instruments in writing negg the signature of the Corporation may be sigbg
€) 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 Corporatiithout any
further authorization or formality. The Board sHzdive power from time to time by resolution to appany director
or directors, officer or officers, or any personpmrsons, on behalf of the Corporation either tm siontracts,
documents and instruments in writing generallyoosign specific contracts, documents or instrumegmgiting.

3.6 Securities

In particular without limiting the generality oféHoregoing:
(a) the Chairman of the Board, the President or a Wimesident together with the Secretary or the
Treasurer, or

(b) any two directors; or

(c) any director or directors, officer or officers, amy person or person, on behalf of the Corporation
appointed from time to time by resolution of theaiBdy

shall have authority to sell, assign, transferhexge, convert or convey any and all shares, stbckels, debentures,
rights, warrants or other securities owned by gistered in the name of the Corporation and to aighexecute (under
the seal of the Corporation or otherwise) all assignts, transfers, conveyances, powers of attoamely other
instruments that may be necessary for the purpbsseling, assigning, transferring, exchanging, \ating or
conveying any such shares, stocks, bonds, debsntights, warrants or other securities.

3.7 Signatures

The signature or signatures of the Chairman oBiberd, the President, the Chief Executive OffieeY,ice-President,
the Secretary, the Treasurer, or any director@tbrporation and/or of any other officer or offi&gerson or persons,
appointed as aforesaid by resolution of the Boaag, nf specifically authorized by resolution of th@ectors, be
printed, engraved, lithographed or otherwise meiciadly reproduced upon any contracts, documentastruments
in writing or bonds, debentures or other securitiéshe Corporation executed or issued by or oralfaf the
Corporation and all contracts, documents or insémis in writing or bonds, debentures or other sgesrof the
Corporation on which the signature or signatureargf of the foregoing officers or persons authatias aforesaid
shall be so reproduced pursuant to special autitayiz by resolution of the directors shall be degmehave been
manually signed by such officers or persons whageature or signatures is or are so reproducedhall be as valid
to all intents and purposes as if they had bearesignanually and notwithstanding that the offiearpersons whose
signature or signatures is or are so reproducechamag ceased to hold office at the date of theveglior issue of such
contracts, documents or instruments in writing @nds, debentures or other securities of the Cotijpora

3.8 Execution of Documents In Ordinary Course

Nothing contained herein shall restrict or in argyMimit the authority of the directors, officerschemployees of the
Corporation to sign contracts, documents or insémisin writing on behalf of the Corporation in threlinary course
of business and such contracts, documents or metits in writing when so signed shall be binding tba
Corporation.

3.9 Voting of Shares by Corporation

All securities of any other body corporate or isafesecurities held from time to time by the Caiqtmn may be voted
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at all meetings of shareholders, bondholders, debeimolders or holders of such securities, ac#se may be, of
such other body corporate or issuer and in sucharaand by such person or persons as the Boarddrsimltime to
time determine.

3.10 Information Available to Shareholders.

Subject to the provisions of the Act, no sharehokt®ll be entitled to discovery of any informati@specting any
details or conduct of the Corporation's businesghyhn the opinion of the Board, it would be inexiient in the
interests of the shareholders or the Corporatioonotmmunicate to the public. The Board may from timeime
determine whether and to what extent and at wimet &nd place and under what conditions or regulatioe accounts,
records and documents of the Corporation or anthef shall be open to the inspection of sharehslded no
shareholder shall have any right of inspectingasgount, record or document of the Corporation jgixas conferred
by the Act or authorized by the Board or by resolupassed at a general meeting of shareholders.

ARTICLE 4
BORROWING

4.1 Borrowing .

Subject to the provisions of the Act, the Board ritayn time to time authorize the Corporation, withauthorization
of the shareholders to:

(a) borrow money on the credit of the Corporation;

(b) issue, resell, sell or pledge debt obligationdhef€orporation;

(c) give a guarantee on behalf of the Corporation ¢argeperformance of an obligation of any person;
(d) mortgage, charge, hypothecate, pledge or othewésgte a security interest on all or any property

of the Corporation, owned or subsequently acquivesbcure any obligation of the Corporation; and

(e) give financial assistance to any person, direatindirectly, by way of loan, guarantee, the prawis
of security or otherwise.

Nothing in this Section limits or restricts the bawing of money by the Corporation on bills of eaolye or promissory
notes made, drawn, accepted or endorsed by ortwiflmd the Corporation.

4.2 Bonds, Debentures or other debt obligations

€)) The directors may make any bonds, debentures er dgbt obligations issued by the Corporation
by their terms assignable free from any equitiesvéen the Corporation and the person to whom
they may be issued or any other person who lawftiguires them by assignment, purchase or
otherwise.

(b) The directors may authorize the issue of any boddbgntures or other debt obligations of the
Corporation at a discount, premium or otherwise it special or other rights or privileges as to
redemption, surrender, drawings, allotment of arnvewsion into or exchange for shares, attending
and voting at general meetings of the Corporatimh @herwise as the directors may determine at
or before the time of issue.

(c) The Corporation shall keep or cause to be kepsaegistered office in accordance with the Act a
register of its debentures and a register of delbeholders, which registers may be combined, and,
subject to the provisions of the Act, may keepaurse to be kept one or more branch registers of its
debentureholders at such place or places as thetatis may from time to time determine and the
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directors may by resolution, regulation or otheenisake such provisions as they think fit respecting
the keeping of such branch registers.

(d) Every bond, debenture or other debt obligationhef Corporation shall be signed manually by at
least one director or officer of the Corporationbyr or on behalf of a trustee, registrar, branch
registrar, transfer agent or branch transfer afgenthe bond, debenture or other debt obligations
appointed by the Corporation or under any instrdraader which the bond, debenture or other debt
obligation is issued and any additional signatumesy be printed or otherwise mechanically
reproduced thereon and, in such event, a bond ntigleeor other debt obligation so signed is as
valid as if signed manually notwithstanding that grerson whose signature is so printed or
mechanically reproduced shall have ceased to Hadoffice that he is stated on such bond,
debenture or other debt obligation to hold at thte @f the issue thereof.

(e) The Corporation shall keep or cause to be kepgter of its indebtedness to every director or
officer of the Corporation or an associate of aityqem in accordance with the provisions of the. Act

4.3 Delegation

The directors may by resolution, delegate all or @fithe powers conferred on the Board by Sectidnadbove or by
the Act to a director, a committee of the Boardaofficer of the Corporation to such extent anduch manner as
the Board may determine at the time of such delegat

ARTICLE 5
DIRECTORS

5.1 Number.

The number of directors shall, subject to the Esiof the Corporation and any unanimous sharehalgieement, be
fixed by the Board or if not so fixed, shall be thember of directors elected or continued as dirscat the
immediately preceding annual meeting of the Corjiama The business and affairs of the Corporatiballsbe
managed by a Board of whom at least twenty-five@ershall be resident Canadians and of whomeitbrporation
is or becomes a reporting issuer under the seesifdivs of a province of Canada, at least two stwlbe officers or
employees of the Corporation or any affiliate af @orporation.

Pursuant to the Articles of Incorporation, the diogs are authorized to appoint one (1) or moreatars, who shall
hold office for a term expiring not later than ttiese of the next annual meeting of shareholdertsthe total number
of directors so appointed may not exceed one-tiifd) of the number of directors elected at thevioes annual
meeting of shareholders.

5.2 Qualification.

Every director shall be an individual 18 or morangeof age, and no one who is of unsound mind asdben found

by a court in Canada or elsewhere, or who hast#itessof a bankrupt shall be a director. Unlessatfticles otherwise

provide, a director need not be a shareholder jeButo the Act, at least 25% of the directorshaf Corporation must

be resident Canadians. If at any time the Corpmordias less than four directors, at least onettirenust be a 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) shall be from the datkeofneeting at which he is elected or appointe tine close of the

annual meeting next following, or until his suczmsis elected or appointed.

5.4 Election and Removal

C-9



At each annual meeting of the Corporation, alldivectors shall retire and the shareholders edtiitevote thereat
shall elect a Board consisting of the number cdaiwrs for the time being fixed pursuant to thdadws.

5.5 Retiring .

A retiring director shall be eligible for re-elemti.

5.6 No Meeting.

Where the Corporation fails to hold an annual nmegith accordance with the Act, the directors theaoffice shall be
deemed to have been elected or appointed as diextdhe last day on which the annual meetingccbave been held
pursuant to the Act and the by-laws and they mdg bffice until other directors are appointed ceatéd or until the
day on which the next annual meeting is held, wéwehn shall first occur.

5.7 Continuance in Office.

If at any meeting at which there should be an &laaif directors the places of any of the retiritigectors are not filled
by such election, such of the retiring director@whe not re-elected as may be requested by tHg-edeted directors
shall, if willing to do so, continue in office t@mplete the number of directors for the time bdirgd pursuant to the
by-laws until further new directors are electe@ gieneral meeting convened for the purpose. Ifsach election or
continuance of directors does not result in theteda or continuance of the number of directorstfar time being
fixed pursuant to the by-laws, such number shalidta at the number of directors actually eleabeatontinued in
office.

5.8 Casual Vacancy

The remaining directors or director shall havegberer from time to time to appoint any person dsector to fill any
casual vacancy occurring in the Board.

5.9 Additional Directors.

Between successive annual meetings the directalishstve power to appoint one or more additionegators but the
number of additional directors shall not be morntbne-third of the number of directors electedppointed at the
last annual meeting. Any director so appointedlgiat office only until the next following annuaieeting of the
Corporation, but shall be eligible for electiorsath meeting and, so long as he is an additionatiir, the number
of directors shall be increased accordingly.

5.10 Vacation of Office.

The office of a director shall ipso facto be vadate
(a) if he becomes bankrupt or suspends payments ofldtiss generally or compromises with his
creditors or makes an authorized assignment agdkaced insolvent;

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

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

€) dies;

(b) resigns his office by notice in writing deliveramthe Corporation;
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(c) is convicted of an indictable offence and the ottiegctors shall have resolved to remove him;
(d) ceases to be qualified to act as a director putgaahe Act; or

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

5.12 Resignation

Every resignation of a director becomes effectiviha time a written resignation is delivered te @orporation or at
the time specified in the resignation, whichevdatsr.

5.13 Removal

Subject to the Act, the Corporation may by ordin@solution remove any director before the expratf his period
of office and may by an ordinary resolution app@inbther person in his stead.

5.14 Powers

Subject to the Act, and any unanimous shareholgleeanent, the directors shall manage or supefvesmanagement
of the affairs and business of the Corporationsdradl have the authority to exercise all such pewéthe Corporation
as are not, by the Act or by the articles or bysarequired to be exercised by the Corporatioreimegal meeting.

5.15 Attorney.

The Board may from time to time by power of attgrioe other instrument under seal appoint any petsdre the

attorney of the Corporation for such purposes,witid such powers, authorities and discretions éxaeeding those
vested in or exercisable by the directors undesetisy-laws and excepting the powers of the direatelating to the
constitution of the Board and of any of its comesgt and the appointment or removal of officers thedpower to

declare dividends) and for such period, with swehuneration and subject to such conditions as itleetdrs may

think fit, and any such appointment may be madiwour of any of the directors or any of the shatdérs of the

Corporation or in favour of any corporation, orasfy of the shareholders, directors, nhominees oragens of any
corporation firm or joint venture and any such powkattorney may contain such provisions for thet@ction or

convenience of persons dealing with such attoradlgadirectors think fit. Any such attorney mayaog¢horized by the
directors to sub-delegate all or any of the powauthorities and discretions for the time beingegs$n him.

5.16 Committee of Directors

The directors may appoint from among their numbeormmittee of directors and subject to the Act malegate to
such committee any of the powers of the directors.

5.17 Validity of Acts.

An act by a director is valid notwithstanding aregularity in his election or appointment or a d¢fen his
qualification.

5.18  Shareholder Qualification.

A director shall not be required to hold a sharthacapital of the Corporation as qualificationtits office but shall
be qualified as required by the Act to become baa@ director. Any director who is not a shardapthall be deemed
to have agreed to be bound by the provisions oéttieles and by-laws of the Corporation to the saxtent as if he
were a shareholder of the Corporation.
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5.19 Remuneration and Expenses

The remuneration to be paid to the directors dhalsuch as the directors shall from time to timemheine. The
directors may also by resolution award special re@mation to any director in undertaking any speséazices on the
Corporation’s behalf other than the routine worttioarily required of a director of a Corporatiohhe confirmation

of any such resolution or resolutions by the shaldshrs shall not be required. The directors shlalh be entitled to
be paid their travelling and other expenses prgpecurred by them in connection with the affaifsh®e Corporation.
Any remuneration or expenses so payable shalh lagldition to any other amount payable to any tireacting in

another capacity.

5.20 Disclosure of Interest

(@)

(b)

(©)

A director who is in any way, directly or indiregtinterested in an existing or proposed contract o
transaction with the Corporation or who holds affice or possesses any property whereby, directly
or indirectly, a duty or interest might be createdonflict with his duty or interest as a direcstall
declare the nature and extent of his interest oh stontract or transaction or of the conflict or
potential conflict with his duty and interest agdigector, as the case may be, in accordance wéth th
provisions of the Act.

A director shall not vote in respect of any suchtaact or transaction with the Corporation in which

he is interested and if he shall do so his votdl slod be counted, but he shall be counted in the
guorum present at the meeting at which such vaigkisn. Subject to the provisions of the Act, the
prohibitions contained in this by-law shall not bpio:

0] any contract or transaction relating to a loarneGorporation, the repayment of all or part
of which a director or a specified corporation @pacified firm in which he has an interest
has guaranteed or joined in guaranteeing;

(i) any contract or transaction made, or to be madeh, evi for the benefit of an affiliated
corporation of which a director is a director ofia#r;

(iii) any contract by a director to subscribe for or umaiée shares or debentures to be issued
by the Corporation or a subsidiary of the Corporatior any contract, arrangement or
transaction in which a director is, directly orimettly interested if all the other directors
are also, directly or indirectly interested in ttentract, arrangement or transaction;

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

(V) purchasing and maintaining insurance to cover thrs@gainst liability incurred by them
as directors; or

(vi) the indemnification of any director by the Corpaat

These exceptions may from time to time be suspeondesnended to any extent approved by the
Corporation in general meeting and permitted by Aleg either generally or in respect of any
particular contract or transaction or for any mattr period.

A director may hold any office or position with tBerporation, other than the office of auditorioe t
Corporation, in conjunction with his office of dater for such period and on such terms, as to
remuneration or otherwise, as the directors magrdehe and no director or intended director shall
be disqualified by his office from contracting witte Corporation either with regard to his tenure
of any such other office or position or as vengarchaser or otherwise, and, subject to compliance
with the provisions of the Act, no contract or Baation entered into by or on behalf of the
Corporation in which a director is in any way isted shall be liable to be voided by reason tliereo
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(d)

(e)

Subject to compliance with the provisions of the,/cdirector or his firm may act in a professional
capacity for the Corporation and he or his firmlisha entitled to remuneration for professional
services as if he were not a director.

A director may be or become a director or otheiceffor employee of, or otherwise interested in,
any corporation or firm in which the Corporationyntze interested as a shareholder or otherwise,
and, subject to compliance with the provisionshef Act, such director shall not be accountable to
the Corporation for any remuneration or other bigmetceived by him as director, officer or
employee of, or from his interest in, such othepooation 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, caleating of the Board

at any time.

6.3 Notice of Meetings

Notice of the time and place of each meeting oBtbard shall be given in the manner provided inigad 7.1 to each
director not less than 48 hours (excluding non+ess days) before the time when the meeting is teeld. A notice
of a meeting of directors need not specify the psepof or the business to be transacted at thangestcept where
the Act requires such purpose or business to hafiguk and for any proposal to:

(@)
(b)
()
(d)
()
(f)

(9)
(h)
(i)
0

submit to the shareholders any question or magtguiring approval of the shareholders;
fill a vacancy among the directors or in the offafeauditor or appoint additional directors;
issue securities;

declare dividends;

purchase, redeem or otherwise acquire shares @fdioration;

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

approve a management proxy circular;
approve a take-over bid circular or directors'uic;
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. Attendanfia director
at a meeting of directors is a waiver of noticehaf meeting except where a director attends a niefr the express
purpose of objecting to the transaction of anyitess on the grounds that the meeting is not layvallled.
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6.4 Waive Notice

Any director of the Corporation may file with the@etary a document executed by him waiving naticeny past,
present or future meeting or meetings of the dirsdbeing, or required to have been, sent to hitmaaty at any time
withdraw such waiver with respect to meetings hbkteafter. After the filing of such waiver withspect to future
meetings, and until such waiver is withdrawn, ntagof any meeting of the directors need be gieesuch director,
unless the director otherwise requires in writinghe Secretary, and all meetings of the direcsordield shall be
deemed not to be improperly called or constitutgddason of notice not having been given to sucéctbr.

6.5 No Notice
It shall not be necessary to give notice of a meatf directors to any director if such meetingpise held immediately
following a general meeting at which such direstoall have been elected or is the meeting of direcit which such

director is appointed.

6.6 Chair.

The Chairman of the Board, if any, or in his absesgy Vice-Chairman or the President, shall preagdehairman at
every meeting of the directors, or if neither theatman of the Board, Vice-Chairman nor the Pratide present
within fifteen minutes of the time appointed foldiag the meeting or is willing to act as chairman,if the Chairman
of the Board, if any, any Vice-Chairman and thesRient have advised the Secretary that they wilbegresent at the
meeting, the directors present shall choose otige@f number to be chairman of the meeting. Withabnsent of the
meeting, the solicitor of the Corporation may acthairman of a meeting of the directors.

6.7 Vacancy.

The directors may act notwithstanding any vacandieir body, but, if and so long as their numisereduced below
the number fixed pursuant to the by-laws of thepgBoation as the necessary quorum of directorglitleetors may act
for the purpose of increasing the number of dinecto that number, or to summon a special meefitigeoCorporation,
but for no other purpose. If the directors faitall a meeting or if there are no directors theoffite, the meeting may
be called by any shareholder.

6.8 Defect

Subject to the provisions of the Act, all acts dahany meeting of the directors or of a commitiEdirectors, or by
any person acting as a director, shall, notwittditemthat it be afterwards discovered that thers seane defect in the
qualification, election or appointment of any sutitectors or of the members of such committee os@eacting as
aforesaid, or that they or any of them were disiad| be as valid as if every such person had lokdy elected or
appointed and was qualified to be a director.

6.9 Quorum.
Subject to the Act, a quorum for the transactiobudiness at any meeting of the Board shall be:
(a) where the articles set out the number of direc@raajority 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 constitutes the Board.

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 oflepteone or
electronic or other communication facility that péts all participants to communicate adequatehhweiaich other
during the meeting. A director participating imaeting in such a meeting by such means is deeurleel present at
that meeting.
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6.11  Voting.

The directors may meet together for the dispatcbusiness, adjourn and otherwise regulate theitingse as they
think fit. Questions arising at any meeting shalldecided by a majority of votes. In case of arattyuof votes the
chairman shall not have a second or casting voeetivgs of the Board held at regular intervals tmayeld at such
place, at such time and upon such notice (if asyha Board may by resolution from time to timeedetine.

6.12 Resolution in Lieu of Meeting

Notwithstanding any of the foregoing provisionstbis by-law, a resolution consented to in writinghether by
document, telegram, telex, facsimile, electroniamy method of transmitting legibly recorded messagy all of the
directors shall be as valid and effectual ashgitl been passed at a meeting of the directorscdilgd and held. Such
resolution may be in two or more counterparts whagether shall be deemed to constitute one résnlirt writing.
Such resolution shall be filed with the minutegha# proceedings of the directors and shall be &ffeon the date
stated thereon or on the latest day stated on @myterpart. A resolution may be consented to byectbr who has
an interest in the subject matter of the resolutimvided that he has otherwise complied with thevisions of the
articles, by-laws and the Act.

ARTICLE 7
COMMITTEES

7.1 Committees of Directors

The directors may appoint one or more committeethefBoard, however designated, and delegate tosacly
committee any of the powers of the Board excemehwehich pertain to items which, under the Actpmmittee of the
Board has no authority to exercise.

7.2 Transaction of Business

Subject to the provisions of Section 7.1, the pevedisuch committee or committees of directors begxercised by
a meeting at which a quorum is present or by réisoiun writing signed by all the members of sucmenittee who
would have been entitled to vote on that resolutiba meeting of the committee. Meetings of suchroidtee may be
held at any place in or outside Canada.

7.3 Audit Committee.

The directors shall appoint annually from amongitsiber an audit committee to be composed of nagifthan three
directors. At least such number of directors as begpecified by the Act, other applicable law tmck exchange
requirements shall not be officers or employeat®iCorporation or its affiliates. The audit contegtshall have the
powers provided in the Act and in other applicdaie and in, addition, such other powers and dwethe directors
may determine.

7.4 Advisory Bodies
The directors may from time to time appoint adwdsoodies as they may deem advisable.
7.5 Procedure

Unless otherwise determined by the directors, eaahmittee shall have the power to fix its quorunmait less than
a majority of its members, to elect its chairmad tmregulate its procedure.
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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 ratificatidmay annual meeting
of the shareholders or at any special meeting@stttareholders called for the purpose of consigehia same and,
subject to the Act, any such contract, act or tatisn that shall be approved or ratified or canéd by a resolution
passed by a majority of the votes cast at any mating (unless any different or additional requieet is imposed
by the Act or by the Corporation’s articles or arlger by-law) shall be as valid and as binding ughenCorporation
and upon all the shareholders as though it had bpproved, ratified or confirmed by every shareboldf the
Corporation.

ARTICLE 9
OFFICERS

9.1 Appointment.

The Board may, from time to time, designate thecef of the Corporation and from time to time appai chairman
of the Board, a vice-chairman of the Board, a ldadctor, a president, a chief executive officechéef operating
officer, a chief financial officer, one or more gipresidents (to which title may be added wordgatthg seniority
or function), one or more general managers (to lwkitte may be added words indicating seniorityfuarction), a
secretary, a treasurer, a controller and/or subtleroofficers as the directors may determine, inolgidvithout
limitation one or more assistants to any of thécefs so appointed. None of such officers need Heector of the
Corporation except for the chairman, vice-chairmatead director of the Board, if any.

9.2 Vacancies
If the office of any officer of the Corporation $hHae or become vacant by reason of death, res@matisqualification
or otherwise, the Board by resolution shall, inadhse of the President, and may, in the case aftiwey office, appoint

a person to fill such vacancy.

9.3 Remuneration and Removal.

The fact that any officer or employee is a direadpishareholder of the Corporation shall not disifuaim from
receiving remuneration in his role as an officeemployee as may be determined by the Board. Atek, in the
absence of agreement to the contrary, shall besutgj removal by resolution of the Board at ametiwith or without
cause.

9.4 Powers and Duties

All officers shall sign such contracts, documentsnstruments in writing as require their respeetsignatures and
shall respectively have and perform all powersdurttks incident to their respective offices andchsoiher powers and
duties respectively as may from time to time bégassl 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 delegate, subjettt¢dict, all or any of the powers of such offibeany other officer
or to any director for the time being.

9.6 Chairman of the Board.

The Chairman of the Board (if any) shall, when préspreside at all meetings of the Board, the @kex committee
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of directors (if any) and the shareholders.
9.7 President

Unless the Board determines otherwise, the Presathati be the Chief Executive Officer of the Caigtn. He shall
be vested with and may exercise all the powersshall perform all the duties of the Chairman of Bward and/or
Vice-Chairman of the Board if none be appointed tire Chairman of the Board and the Vice-Chairrofithe Board
are absent or are unable or refuse to act; proyhitmdever, that unless he is a director he shalpreside as chairman
at any meeting of directors or of the executive gittee of directors (if any) or, subject to Sectidn9 of this by-law,
at any meeting of shareholders.

9.8 Vice-President

The Vice-President or, if more than one, the VicesRlents, in order of seniority, shall be vestét all the powers
and shall perform all the duties of the Presidenihe absence or inability or refusal to act offnesident; provided,
however, that a Vice-President who is not a dinestall not preside as chairman at any meetingrettbrs or of the
executive committee of directors (if any) or, subj® Section 11.9 of this by-law, at any meetifiglmareholders.

9.9 Secretary.

The Secretary shall give or cause to be given esfiar all meetings of the Board, the executive mittee of directors
(if any) and the shareholders when directed toodansl shall have charge of the minute books o€ibiporation and,
subject to the provisions of this by- law, of tieeards (other than accounting records) referred tioe Act.

9.10 Treasurer.

Subject to the provisions of any resolution of Buard, the Treasurer shall have the care and cpstoall the funds
and securities of the Corporation and shall defbsisame in the name of the Corporation in suck loa banks or
with such other depositary of depositaries as thar& may direct. He or she shall keep or causeet&dpt the
accounting records referred to in the Act. He @ stay be required to give such bond for the faithéuformance of
his duties as the Board in its uncontrolled disoretnay require but no director shall be liableftglure to require any
such bond or for the insufficiency of any such bonébr any loss by reason of the failure of thegwation to receive
any indemnity thereby provided.

9.11 Powers and Duties of Other Officers

The powers and duties of all other officers shalshch as the terms of their engagement call fasdhe directors or
the chief executive officer may specify. Any of thewers and duties of an officer to whom an assidtas been
appointed may be exercised and performed by swistaist, unless the Board or the chief executifie@fotherwise

directs.

9.12  Term of Office.
All officers, employees and agents, in the absesfcagreement to the contrary, shall be subjectetooval by
resolution of the Board at any time, with or witheause. Otherwise, each officer appointed by tbar& shall hold

office until his or her successor is appointed il the earlier of his or her resignation or death

9.13  Variation of Powers and Duties

The Board may from time to time and subject togtmvisions 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 termgmfployment of the officers and other persons agpdiby the
directors and may remove at the pleasure of threcttirs any such person without prejudice to histsigif any, to
compensation under any employment contract. Otlsereach such officer and person shall hold hisefir position
until he resigns or ceases to be qualified to hidffice or position or until his successor ipaimted.

9.15  Conflicts.

Every officer of the Corporation who holds any offior possesses any property whereby, whethetlgliceéndirectly,
his duties or interests might be in conflict wifls Huties or interests as an officer of the Corponashall, in writing,
disclose to the President the fact and the nattwaacter and extent of the conflict in accordamitle the provisions
of the Act.

9.16  Agents and Attorneys

The Board shall have power from time to time to@ppagents or attorneys for the Corporation imatside Canada
with such powers of management or otherwise (inoythe power to sub-delegate) as may be thought fi

9.17  Fidelity Bonds.
The Board may require such officers, employeesaethts of the Corporation as the Board deems dueigafurnish

bonds for the faithful discharge of their powers @uties, in such form and with such surety asBtbard may from
time to time determine.

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

10.1 Standard of Care

Every director and officer of the Corporation ireesising his powers and discharging his dutiehé&Gorporation
shall act honestly and in good faith with a viewttie best interests of the Corporation and shaltase the care,
diligence and skill that a reasonably prudent persould exercise in comparable circumstances.

10.2 Limitation of Liability .

Subject to the Act, no director or officer of ther@oration shall be liable for the acts, omissidasures, neglects or
defaults of any other director, officer, employeegent, or for joining in any receipt or act fanformity or for any
loss, damage or expense suffered or incurred b@€tmporation through the insufficiency or deficigraf title to any
property acquired by the Corporation or for or @hdlf of the Corporation, or for the insufficienay deficiency of
any security in or upon which any of the moneysrdfelonging to the Corporation shall be placedauhvested, or
for any loss or damage arising from the bankrugteglvency or tortious act of any person includamy person with
whom or which any moneys, securities or effectshef Corporation shall be lodged or deposited, orafty loss,
conversion, misapplication or misappropriation ofamy damage resulting from any dealings with argneys,
securities or other assets belonging to the Cotjooraor for any other loss, damage or misfortuhatsver which may
happen in the execution of the duties of his orrbepective office or trust or in relation thereaioless the same shall
happen by or through his or her failure to act Istigeand in good faith with a view to the best metes of the
Corporation and in connection therewith to exertligecare, diligence and skill that a reasonahlgent person would
exercise in comparable circumstances. If any direot officer of the Corporation shall be employey or shall
perform services for the Corporation other thaa dgector or officer or shall be a member of efor a shareholder,
director, or officer of a body corporate which mmoyed by or performs services for the Corporattbe fact of his
or her being a director or officer of the Corpavatshall not disentitle such director or officersach firm or body
corporate, as the case may be, from receiving prgmeuneration for such services.
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10.3 Indemnity .

Every individual who at any time is or has beenrador or officer of the Corporation or who at aige acts or has
acted at the request of the Corporation as a directofficer or in a similar capacity of anothentigy, (for purposes
of this Section 10.3 an “Other Entity”) togethettwihe heirs and legal representatives of everl swdividual (each
such individual for purposes of this Section 1l an “Indemnified Person”), shall at all timesibdemnified and
held harmless against all costs, charges, expetaemges and liabilities of whatsoever nature od kincluding any
amount paid to settle an action or to satisfy a éinjudgment) by the Corporation to the fullesieex possible and in
every circumstance permitted by the Act. In additemd without prejudice to the foregoing, but sabj® the
limitations in the Act regarding indemnities in pest of derivative actions, each Indemnified Peistaall at all times
be indemnified and held harmless by the Corporadigainst all costs, charges and expenses, includiggamount
paid to settle an action or to satisfy a judgmerd@sonably incurred by the individual in respecaimy civil, criminal,
administrative, investigative or other proceedimgvhich the individual is involved because of tissaciation of the
individual with the Corporation or Other Entity; if

(@) the individual acted honestly and in goodfaitth a view to the best interests of the Corgorabr,
as the case may be, to the best interests of ther @ntity for which the individual acted as a dioe
or officer or in a similar capacity at the requefsthe Corporation; and

(b) in the case of a criminal or administrativé@tor proceeding that is enforced by a monetanayty,
the individual had reasonable grounds for believivag the conduct of the individual was lawful.

The Corporation shall advance money to a directificer or other individual for the costs, chargasl expenses of
any proceeding contemplated by the foregoing pronwsof this Section 10.3; provided that the indial shall repay
the money if the individual does not meet the ctons set out in clauses (a) and (b) above. Nothirtgis Section
10.3 shall affect any other right to indemnity thigh any individual may be or become entitled bytcact or
otherwise, and no settlement or plea of guilty iy action or proceeding shall alone constitute eva@ that the
Indemnified Person did not meet either of the ctioils set out in clause (a) or (b) above of thisti®a 10.3 or the
corresponding conditions in the Act. From timeitoe the directors may determine that this Secti@:3 Ehall also
apply to employees of the Corporation who are ireictbrs or officers of the Corporation or to arrtrular class of
such employees, either generally or in respect qfagticular occurrence or class of occurrences eitiaer
prospectively or retroactively. From time to tine tdirectors of the Corporation may also revokaitlor vary the
continued application of this Section 10.3; proddieat no such action shall affect any right of amdividual or any
liability of the Corporation which has arisen priorthe date of such action. With the approvalhef ¢ourt (and the
Corporation shall be obligated to apply for suclprapal at the cost and expense of the Corporatidass the
Indemnified Person consents otherwise), the Cotjporahall indemnify an Indemnified Person in regtpd an action
by or on behalf of the Corporation or Other Entityorocure a judgment in its favour, to which thdémnified Person
is made a party because of the association ofnifigidual with the Corporation or Other Entity, ags all costs,
charges and expenses reasonably incurred by tkenlifled Person in connection with such action if;

(@ the individual acted honestly and in goodfaitth a view to the best interests of the Corgorabr,
as the case may be, to the best interests of ther @ntity for which the individual acted as a dtoe
or officer or in a similar capacity at the requefsthe Corporation; and

(b) in the case of a criminal or administrativé@tor proceeding that is enforced by a monetanayty,
the individual had reasonable grounds for believivag the conduct of the individual was lawful.

Notwithstanding anything to the contrary contaimedhis Section 10.3, an Indemnified Person shalinglemnified
by the Corporation in respect of all costs, chaayes expenses reasonably incurred by such individu@nnection
with the defence of any civil, criminal or admiméative, investigative or other proceeding to whilkh individual is
subject because of the association of the indiVidith the Corporation or Other Entity, if the imitiual seeking
indemnity:

0] was not judged by a court or other competetti@nity to have committed any fault or omitted  d
anything that the individual ought to have donej an
(ii) fulfils the conditions set out in clauses @)d (b) above in this Section 10.3.
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With the approval of the court (and the Corporatitrall be obligated to apply for such approvalhat ¢ost and
expense of the Corporation unless the Indemnifexddh consents otherwise), the Corporation shalirace money
to a director, officer or other individual for tleests, charges and expenses of any proceedingnuolated by the
foregoing provisions of this Section 10.3; providedt the individual shall repay the money if thdividual does not
meet the conditions set out in clauses (a) andlfbye in 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 ortbe articles or the
by-laws shall not invalidate any indemnity to whiehis entitled under the by-laws.

10.5 Insurance.

Subject to the Act, the Corporation may purchaskmaaintain such insurance for the benefit of acidual referred
to in Section 10.3 as the Board may from timenwetdetermine.

10.6  Conflicts.

In supplement of and not by way of limitation upanmy rights conferred upon directors by the Acis ideclared that
no director shall be disqualified from his officevacate his office by reason of holding any offaceplace of profit
under the Corporation or under any body corpomatehiich the Corporation shall be a shareholderyorelason of
being otherwise in any way directly or indirecthytarested or contracting with the Corporation eithg vendor,
purchaser or otherwise or being concerned in a@cindr arrangement made or proposed to be eniteiedith the

Corporation in which he is in any way directly ndirectly interested either as vendor, purchasetlmrwise, nor shall
any director be liable to account to the Corporatio any of its shareholders or creditors for argfiparising from

any such office or place of profit; and, subjecti® Act, no contract or arrangement entered igtorlon behalf of the
Corporation in which any director shall be in argywdirectly or indirectly interested shall be awaddr voidable and
no director shall be liable to account to the Coation or any of its shareholders or creditorseny profit realized
by or from any such contract or arrangement byarea$ any fiduciary relationship.

ARTICLE 11
SHAREHOLDERS’ MEETINGS

11.1 Annual Meeting.

Subject to the Act and the Articles, the annualtingeof the shareholders shall be held on suchinl@ach year and
at such time as the Board may by resolution deterrat any place within Canada.

11.2 Special Meetings

Subject to the Act and the Articles, special megtiof the shareholders may be convened by ordbed@oard at any
date and time and at any place within Canada.

11.3 Meeting held Entirely by Electronic Means

The directors (but not the shareholders of the G@rjion) who call a meeting of shareholders purstathe Act may
determine that:
(a) the meeting shall be held, in accordance with digilations under the Act, if any, entirely by means
of a telephonic, electronic or other communicatifaility that permits all participants to
communicate adequately with each other during teetimg; and/or
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(b) any vote at the meeting shall be held, in accorelavith the regulations under the Act, if any, eiir
by means of a telephonic, electronic or other comioation facility that the Corporation has made
available for that purpose, if the facility:

0] enables the votes to be gathered in a manner ¢naifs 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 each shareholder ougrof shareholders voted.

11.4 Notice.

A notice stating the day, hour and place of meedhmall be given by serving such notice on suchgreras are entitled
by law or under this by-law to receive such nofioen the Corporation in the manner specified int®as 17.1 or 17.2
of this by-law or in such manner as may be presdrity the directors, not less than twenty-one daysore than sixty
days (in each case exclusive of the day on whiemmttiice is delivered or sent and of the day factvhotice is given)
before the day of the meeting. Notice of a meedinghich special business is to be transacted stzé:
€) the nature of that business in sufficient detapéomit the shareholder to form a reasoned judgment
thereon; and

(b) the text of any special resolution to be submittetthe meeting. Except as otherwise provided by the
Act, where any special business at a general ngeéiciudes considering, approving, ratifying,
adopting or authorizing any document or the exeauthereof or the giving of effect thereto, the
notice convening the meeting shall, with respestith document, be sufficient if it states thatbjgyc
of the document or proposed document is or wilabailable for inspection by shareholders at the
registered office or records office of the Corpmnar at some 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 todttemeeting of shareholders may in any manneren@dtice or
reduce the period of notice of a meeting of shdoeie and attendance of any such person at a rgedtahareholders
shall constitute a waiver of notice of the meetigept where such person attends a meeting faihess purpose
of objecting to the transaction of any businesshengrounds that the meeting is not lawfully called

11.6  Omission of Notice

The accidental omission to give notice of any nmgpdir any irregularity in the notice of any meetorghe non-receipt
of any notice by any shareholder or shareholdarsctr or directors or the auditor of the Corpamatshall not
invalidate any resolution passed or any proceedaign at any meeting of shareholders.

11.7 Show of Hands

Subject to the Act, every question submitted to rmeeting of shareholders shall be decided in tiséifistance by a
show of hands unless (before or on the declarafitime result of the show of hands) a poll is dieddy the Chairman
or a shareholder or proxyholder entitled to votthatmeeting has demanded a ballot and in theafas® equality of
votes the chairman of the meeting shall on a sHdvaods or on a ballot not have a second or castitgyin addition
to the vote or votes to which he may be otherwigéled as a member or proxyholder and this provishall apply
notwithstanding the Chairman is interested in tigect matter of the resolution.

11.8  Declaration.
At any meeting, unless a ballot is demanded, aadatbn by the chairman of the meeting that a te&wl has been

carried or carried unanimously or by a particulajarity or lost or not carried by a particular méjp shall be
conclusive evidence of the fact.
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11.9 Chairman and Secretary

The chairman of the Board or, in his absence, &ttyeoco-chairmen of the Board, or, in their absetice lead director
or, in his absence, the president or, in the alesehall of them or in the event the directors othise so determine,
such individual, who need not be a shareholdeg dssignated by the directors, shall be the clairof any meeting
of shareholders. If no such individual is preseithiw 15 minutes after the time fixed for the haolgiof the meeting,
the persons present and entitled to vote theredt shoose one of them to be the chairman of thetimg. The

secretary or another officer of the Corporation raelyas secretary of the meeting. The chairmaheofiteeting may
appoint an individual, who need not be a sharemaldefficer of the Corporation, to act as secrngtz#rthe meeting.

11.10 Ballot.

A ballot may be demanded either before or aftervatg by a show of hands by any person entitledote at the
meeting. No poll may be demanded on the electioth@fchairman. If at any meeting a ballot is deneandn the
guestion of adjournment it shall be taken forthwiithout adjournment. If at any meeting a balladénanded on any
other question or as to the election of directibrs vote shall be taken by ballot in such manndrediier at once, later
in the meeting or after adjournment as the chairofdine meeting directs but in no event later thewen days after the
meeting. The result of a ballot shall be deemdgktthe resolution of the meeting at which the ballas demanded.
Any business other than that upon which the pdliieen demanded may be proceeded with pendingkimg tof the
poll. A demand for a ballot may be withdrawn.

11.11 Determination.

In the case of any dispute as to the admissioejection of a vote, whether by show of hands ca poll, the chairman
shall determine the same, and his determinatiorermagood faith is final and conclusive,

11.12 Action.

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

11.13 Votes

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

€) on a show of hands;
® every shareholder who is present in person antlezhtd vote shall have one vote; and
(i) a proxyholder duly appointed by a holder of a sheie would have been entitled to vote

shall have one vote; and

(b) on a poll, every shareholder shall have one vatedgh share of which he is the registered holder
and may exercise such vote either in person ortxp

11.14 Not Registered

Any person who is not registered as a shareholalgstentitled to vote at any meeting in respeat share, may vote
the share in the same manner as if he were a gitideehbut, unless the directors have previousiwigtdd his right to
vote at that meeting in respect of the share, bk sétisfy the directors of his right to vote #teare before the time for
holding the meeting, or adjourned meeting, as ése enay be, at which he proposes to vote.

11.15 Corporate Representative

Any corporation not being a subsidiary which ishargholder of the Corporation may by resolutioitoflirectors or
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other governing body authorize such person asnkstfit to act as its representative at any gdnaeseting or class
meeting. The person so authorized shall be entitiexkercise in respect of and at such meetingdinge powers on
behalf of the corporation which he represents asdbrporation could exercise if it were an indiadishareholder of
the Corporation personally present, including, withlimitation, the right, unless restricted by Isuesolution, to
appoint a proxyholder to represent such corporatioi shall be counted for the purpose of forminguarum if
present at the meeting. Evidence of the appointmEany such representative may be sent to the aZatipn in
writing by written instrument, telegram, telex, $auile or any method of transmitting legibly receddmessages.
Notwithstanding the foregoing, a corporation bearnghareholder may appoint a proxyholder.

11.16 Unsound Mind.

A shareholder of unsound mind entitled to attend aote, in respect of whom an order has been madany court
having jurisdiction, may vote, whether on a shovwhafids or on a poll, by his committee or curatanib@r other
person in the nature of a committee or curator$appointed by that court, and any such committezi@tor borils,
or other person may appoint a proxyholder. Therofe may require such proof of such appointmeihieasees fit.

11.17 Joint Registered Holders

In the case of joint registered holders of a shitueyote of the senior who exercises a vote, vérdthperson or by
proxyholder, shall be accepted to the exclusiothefvotes of the other joint registered holderst fam this purpose,
seniority shall be determined by the order in whitcl names stand in the register of shareholdengeral legal
personal representatives of a deceased sharehldidee shares are registered in his sole name &ralhe purpose
of this by-law, be deemed joint registered hold&kere two or more persons hold shares jointlg, @fithose holders
present at a meeting of shareholders may in thenalesof the others vote the shares, but if twoarernf those persons
are present in person or by proxy, they shall astene the shares jointly held by them.

11.18 Proxyholders.

€) A shareholder holding more than one share in reggerhich he is entitled to vote shall be entitled
to appoint one or more (but not more than two) pho¥ders to attend, act and vote for him on the
same occasion. If such a shareholder should appaimé than one proxyholder for the same
occasion he shall specify the number of shares packyholder shall be entitled to vote. A
shareholder may also appoint one or more alteprateyholders to act in the place and stead of an
absent proxyholder.

(b) Any person, having attained the age of majorityy ma as proxyholder whether or not he is entitled
on his own behalf to be present and to vote atribeting at which he acts as proxyholder. The proxy
may authorize the person so appointed to act ag/lpotder for the appointor for the period, at any
meeting or meetings, and to the extent permittethbyAct.

(c) 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 i, or, if the
appointor is a corporation, either under the sé#h® corporation or under the hand of a duly atittenl officer or

attorney of that corporation.

11.20 Deposit of Proxies

€) Unless the directors fix some other time by whiobxes must be deposited, a proxy and the power
of attorney or other authority, if any, under whitks signed, or a notarially certified copy thef,e
shall be deposited at the registered office ofdbgporation or at such other place as is specified
that purpose in the notice convening the meetirfgron of proxy, not less than 48 hours (excluding
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Saturdays and holidays) before the time for holdiegmeeting in respect of which the person 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 relating to the d#pag of proxies at any place or places and fixing
the time for depositing the proxies. If the Corpimna is or becomes a reporting issuer under the
securities laws of a province of Canada, the timdibsed shall not exceed 48 hours (excluding
Saturdays and holidays) preceding the meeting jouatked meeting specified in the notice calling
a meeting of shareholders and providing for paldisuof such proxies to be sent to the Corporation
or any agent of the Corporation in writing or bytde, telegram, telex, facsimile, emails or any
method of transmitting legibly recorded messageassto arrive before the commencement of the
meeting or adjourned meeting at the office of tlwepGration or of any agent of the Corporation
appointed for the purpose of receiving such padisuand providing that proxies so deposited may
be acted upon as though the proxies themselvesdep@sited as required by this Section.

11.21 Death or Incapacity.

A vote given in accordance with the terms of a grisxvalid notwithstanding the previous death amaipacity of the
shareholder giving the proxy or the revocationtaf proxy or of the authority under which the forfmpooxy was

executed or the transfer of the share in respeshath the proxy is given, provided that no notfion in writing of

such death, incapacity, revocation or transfer $tzale been received at the registered office ®Qhbrporation or by
the chairman of the meeting or adjourned meetingvfoch the proxy was given before the vote wagmak

11.22 Retain Ballots.

Every ballot cast upon a poll and every proxy appieg a proxyholder who casts a ballot upon a gladlll be retained
by the Secretary for such period and be subjesti¢h inspection as the Act may provide.

11.23 Votes on Poll

On a poll a person entitled to cast more than ae reed not, if he votes, use all his votes aralathe votes he uses
in the same way.

11.24 Determinations.

The chairman of the meeting may determine whethaoba proxy, deposited for use at such meetimigiwmay not
strictly comply with the requirements of this Pastto form, execution, accompanying documentatiorg of filing,

or otherwise, shall be valid for use at such meetind any such determination made in good faittl sleafinal,

conclusive and binding upon such meeting.

11.25 Electronic Voting.

Despite Section 11.13, any vote referred to iniBedtl.13 may be held, in accordance with the éctirely by means
of telephonic, electronic or other communicatioailfgy, if the Corporation makes available suchamenunication
facility.

11.26 Revocation
Every proxy may be revoked by an instrument iningit
(a) executed by the shareholder giving the same oridgttorney authorized in writing or, where the

shareholder is a corporation, by a duly authorizifider or attorney of the corporation; and

(b) delivered either at the registered office of thegDoation at any time up to and including the last
business day preceding the day of the meetingnyadjournment thereof at which the proxy is to
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be used, or to the chairman of the meeting on #yad the meeting or any adjournment thereof
before any vote in respect of which the proxy ibéoused shall have been taken,

or in any other manner provided by law.

11.27 Adjournment.

The chairman of any meeting may and shall, if seaiéd by the meeting, adjourn the same from torirte to a fixed

time and place and no notice of such adjournmesd @ be given to the shareholders unless the mgeistadjourned
by one or more adjournments for an aggregate iy tthays or more in which case notice of the adjedrmeeting shall
be given as for an original meeting. Any businesy tme brought before or dealt with at any adjourmeting for

which no notice is required which might have bessubht before or dealt with at the original meetimgiccordance
with the notice calling the same.

11.28 Seconds

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

11.29 Quorum.

€) Save as herein otherwise provided, a quorum fogetimg of shareholders shall be two shareholders,
or two proxyholders representing shareholdersnhgrcmmbination thereof, present at the opening
of the meeting who are entitled to vote theredegiis shareholders or proxyholders. If there g on
one shareholder the quorum is one person presehtbaimg, or representing by proxy, such
shareholder. The directors, the Secretary or,srahsence, an Assistant Secretary, and the solicito
of the Corporation shall be entitled to attendrat meeting of shareholders but no such person shall
be counted in the quorum or be entitled to votargtmeeting of shareholders unless he shall be a
shareholder or proxyholder entitled to vote thereat

(b) If within half an hour from the time appointed fomeeting of shareholders a quorum is not present,
the meeting, if convened upon requisition by tharsholders shall be dissolved. In any other case,
it shall stand adjourned to a day, time and placdedermined by the Chairman, but may not transact
any other business. If at the adjourned meetingoagn is not present within half an hour from the
time appointed for the meeting, the person or pergwesent and being, or representing by proxy,
a shareholder or shareholders entitled to atteddvate at the meeting shall be a quorum.

11.30 Opening Quorum.

No business other than the election of the chairondne adjournment of the meeting shall be traeskat any general
meeting unless a quorum of shareholders entitlettémd and vote is present at the commencemémé ofieeting, but
the quorum need not be present throughout the ngeeti

11.31 Scrutineers

One or more scrutineers, who need not be a shalethof the Corporation, may be appointed by therotan of the
meeting or by a resolution of the shareholderstaa scrutineer of the meeting.

11.32 Resolution in lieu of Meeting

Notwithstanding any of the foregoing provisionsiug by-law, a resolution in writing signed by #ike shareholders
entitled to vote on that resolution at a meetinthefshareholders is, subject to the Act, as \adiif it had been passed
at a meeting of the shareholders. Such resoluteylm in two or more counterparts which togetheil ke deemed
to constitute one resolution in writing. Such resioh shall be filed with the minutes of the prodiegs of the
shareholders and shall be effective on the datedstaereon or on the latest day stated on anytequant.
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11.33 Class Meetings

Unless the Act, the articles or by-laws otherwisgvfale, the provisions of this by-law relating teetings shall apply
with the necessary changes, and so far as thegpaieable, to a class meeting of shareholdersitgld particular
class of shares.

11.34 Only One Shareholder

Where the Corporation has only one shareholdenlgrtmlder of any class or series of shares, theediolder present
in person or by proxy constitutes a meeting.

ARTICLE 12
SHARES

12.1  Allotment and Issuance

Subject to the provisions of the Act, the sharedl &t under the control of the directors who nsajpject to the rights
of the holders of the shares of the Corporatiorifertime being outstanding, issue, allot, seththierwise dispose of,
and/or grant options on or otherwise deal in, shatghorized but not outstanding, and outstandiages held by the
Corporation, at such times, to such persons (imetudirectors), in such manner, upon such termscanditions and
at such price or for such consideration, as thectirs, in their absolute discretion, may determine

12.2 Fully Paid.

No share may be issued until it is fully paid ahe Corporation shall have received the full cornsitien therefor in

cash, property or past services actually perforfieedhe Corporation. The value of property or seegi for the

purposes of this by-law shall be the value deteeghiby the directors by resolution to be, in altammstances of the
transaction, the fair market value thereof, anduli€onsideration received for a share issueddy of dividend shall

be the amount declared by the directors to bernteuat of the dividend.

12.3 Discounts

Subject to the Act, the Corporation or the direston behalf of the Corporation, may pay a commissioallow a
discount to any person in consideration of his stibig or agreeing to subscribe, whether absoludetonditionally,
for any shares, debentures, share rights, warcardebenture stock in the Corporation, or procuonggreeing to
procure subscriptions, whether absolutely or comuttly, for any such shares, debentures, shatasrigvarrants or
debenture stock, provided that the rate of the cission and discount shall not in the aggregate exk@5 per cent
of the amount of the subscription price of suchrahaThe Corporation may also pay such brokeraggede may be
lawful.

12.4 Certificates.

(a) Every shareholder is entitled, without charge, rte certificate representing the share or shares of
each class or series held by him; provided thagspect of a share or shares held jointly by sg¢ver
persons, the Corporation shall not be bound toeissare than one certificate, and delivery of a
certificate for a share to one of several joiniseged holders or to his duly authorized agenll sha
be sufficient delivery to all; and provided furthéat the Corporation shall not be bound to issue
certificates representing redeemable shares, if shares are to be redeemed within one month of
the date on which they were allotted. Any sharéfa=te may be sent 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 shareholdéngto any such share certificate so sent beisg lo
in the mail or stolen.
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(b) Every share certificate issued by the Corporatiwail $e in such form as the directors approve and
shall comply with the Act.

125 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 upon such aiens, if any, as they may think fit, order thalsa
certificate to be cancelled and shall issue a renificate in lieu thereof;

(b) is lost, stolen or destroyed, then, upon proofdab&to the satisfaction of the Board or any offioer
agent designated by the Board and upon such indgnifrany, as the Board deem adequate being
given, a new share certificate in lieu thereof shalissued to the person entitled to such lostest
or destroyed certificate; or

(c) represents more than one share and the registeres thereof surrenders it to the Corporation with
a written request that the Corporation issue imhisie two or more certificates each representing a
specified number of shares and in the aggregatesepting the same number of shares as the
certificate so surrendered, the Corporation slaatel the certificate so surrendered and issueun |
thereof certificates in accordance with such refjues

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

12.6  Trust.

Except as required by law, statute or the by-laegerson shall be recognized by the Corporatidroling any share
upon any trust, and the Corporation shall not benddoy or compelled in any way to recognize (evéemvhaving
notice thereof) any equitable, contingent, futurgartial interest in any share or in any fractigmart of a share or
(except only as by law, statute or the by- lawsvjgled or as ordered by a court of competent juctiati) any other
rights in respect of any share except an absaigité to the entirety thereof in its registered feold

12.7 Two Names

The certificate representing shares registeredamame of two or more persons shall be deliverd¢dd person first
named on the register of shareholders.

12.8 Purchase or Redemption of Shares

Subject to the Act, the articles and the speaiits and restrictions attached to any class okshafrthe Corporation,
the Corporation may, by a resolution of the direxi@nd in compliance with the Act, purchase or eedany of its
shares in accordance with the special rights astdetons attaching thereto. No such purchasedemption shall be
made if the Corporation is insolvent at the timéhaf proposed purchase or redemption or if thegseg purchase or
redemption would render the Corporation insolv&ubject to the Act, any shares purchased or redidayehe
Corporation may be sold or, if cancelled, reissoigdt, but while such shares are held by the Caton, it shall not
exercise any vote in respect of such shares amtivicend or other distribution shall be paid or mdbereon. If the
Corporation proposes at its option to purchaseedeem some but not all of the shares of any claseres, the
directors may, subject to the special rights arsfrictions attached to such shares, decide the enanrwhich the
shares to be purchased or redeemed shall be sktewdesuch purchase or redemption may or may noidige pro rata
among every shareholder holding any such shargealirectors may determine.

12.9 Signatures

Subject to the Act, the signature of the Chairmiath@ Board, the President, a Vice-President oStheretary, or any
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other director or officer of the Corporation may pented, engraved, lithographed or otherwise meidady
reproduced upon certificates for shares of the @uapn. Certificates so signed shall be deemetate been
manually signed by the Chairman of the Board, ttesiBlent, the Vice-President or the Secretarydirertor or the
officer whose signature is so printed, engravedogiraphed or otherwise mechanically reproducecttireand shall
be as valid to all intents and purposes as if tiese been signed manually. Where the Corporatisrappointed a
registrar, transfer agent, branch registrar ordiraransfer agent for the shares (or for the shafrasy class or classes)
of the Corporation, the signature of the Secretarfissistant Secretary may also be printed, engrdithographed
or otherwise mechanically reproduced on certifisagpresenting the shares (or the shares of the olaclasses in
respect of which any such appointment has been)adidiee Corporation and when countersigned byrobehalf of
a registrar, transfer agent, branch registrar and transfer agent, such certificates so signafl lsé as valid to all
intents and purposes as if they had been signedatitanA share certificate containing the signatofa person which
is printed, engraved, lithographed or otherwise maaially reproduced thereon may be issued nottaitlang that
the person has ceased to be an officer of the Catipo and shall be as valid as if he were an effat the date of its
issue.

ARTICLE 13
TRANSFER OF SECURITIES

13.1  Transfer of Shares

Subject to the restrictions, if any, set forthha articles and the by- laws, any shareholder naangter any of his shares
by instrument in writing executed by or on behdlfach shareholder and delivered to the Corporatiaits transfer
agent. The instrument of transfer of any shareheforporation shall be in the form, if any, on ek of the
Corporation’s share certificates or in such otloemfas the directors may from time to time approwvaccept. If the
directors so determine, each instrument of trarssfall be in respect of only one class of shareepito the extent that
the Act may otherwise provide, the transferor shalteemed to remain the holder of the sharesthatihame of the
transferee is entered in the register of sharemlolea branch register of shareholders in regpectof.

13.2 Signature.

The signature of the registered owner of any sharesf his duly authorized attorney, upon an aritedl instrument

of transfer shall constitute a complete and suffitiauthority to the Corporation, its directordjoafrs and agents to
register, in the name of the transferee as nam#atimstrument of transfer, the number of shapesified therein or,

if no number is specified, all the shares of thgistered owner represented by share certificatpesited with the

instrument of transfer. If no transferee is nanmethé instrument of transfer, the instrument ofisfar shall constitute
a complete and sufficient authority to the Corpioratits directors, officers and agents to regjstethe name of the
person on whose behalf any certificate for theeshto be transferred is deposited with the Corpovdidr the purpose
of having the transfer registered, the number afe if specified in the instrument of transferibno number is

specified, all the shares represented by all stemé#icates deposited with the instrument of tfans

13.3  Transferee

Neither the Corporation nor any director, officeragent thereof shall be bound to enquire intcaitleeof the person

named in the form of transfer as transferee, o iperson is named therein as transferee, ofedts®p on whose behalf
the certificate is deposited with the Corporationthe purpose of having the transfer registereleoliable to any

claim by such registered owner or by any intermed@vner or holder of the certificate or of anytbé shares

represented thereby or any interest therein fastegng the transfer, and the transfer, when teggsl, shall confer

upon the person in whose name the shares havedgstered a valid title to such shares.

13.4 Instrument of Transfer.

Every instrument of transfer shall be executedhgyttansferor and left at the registered officéhef Corporation or
at the office of its transfer agent or registrar fflegistration together with the share certificltethe shares to be
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transferred and such other evidence, if any, aslitieetors or the transfer agent or registrar nemuire to prove the
title of the transferor or his right to transfee tshares and the right of the transferee to hav&ansfer registered. All
instruments of transfer, where the transfer issteged, shall be retained by the Corporation otréssfer agent or
registrar and any instrument of transfer, wherditiesfer is not registered, shall be returnedhéoperson depositing
the same together with the share certificate whimompanied the same when tendered for registration

13.5 Fees

There shall be paid to the Corporation in respétih@ registration of any transfer such sum, if,aay the directors
may from time to time determine.

13.6 Restriction on Transfers

Notwithstanding any other provision of the by-lawsile the Corporation is, or becomes a corporatiich is not
a reporting issuer under the securities laws abaipce of Canada, then no shares shall be traesf@and entered on
the register of shareholders without the previarsent of the directors expressed by a resolufitimedBoard and the
directors shall not be required to give any redeomnefusing to consent to any such proposed temn$he consent of
the Board required by this by-law may be in respéetspecific proposed trade or trades or trademgrally, whether
or not over a specified period of time, or by sfiegiersons or with such other restrictions or iegaents as the
directors may determine.

13.7  Transmission of Shares

In the case of the death of a shareholder, thev&urar survivors, where the deceased was a jeigistered holder,
and the legal personal representative of the dedeaghere he was the sole holder, shall be the petgons
recognized by the Corporation as having any tilais interest in the shares. Before recognizinglegal personal
representative the directors may require him toveeko the Corporation the original or a courttifead copy of a
grant of probate or letters of administration int@io or such other evidence and documents asitbetars consider
appropriate to establish the right of the persomaiesentative to such title to the interest insthares of the deceased
shareholder.

13.8 Death or Bankruptcy.

(a) Upon the death or bankruptcy of a shareholdempéisonal representative or trustee in bankruptcy,
although not a shareholder, shall have the sansrigrivileges and obligations that attach to the
shares formerly held by the deceased or bankrgsebblder if the documents required by the Act
shall have been deposited with the Corporations Hyi-law does not apply on the death of a
shareholder with respect to shares registeredsimduine and the name of another person in joint
tenancy.

(b) Any person becoming entitled to a share in conssepief the death or bankruptcy of a shareholder
shall, upon such documents and evidence being pealto the Corporation as the Act requires, or
who becomes entitled to a share as a result ofrder @f a Court of competent jurisdiction or a
statute, has the right either to be registeredsimeeholder in his representative capacity ingetsp
of such share, or, if he is a personal represertdtistead of being registered himself, to malahsu
transfer of the shares as the deceased or bargergzin could have made; but the directors shall, as
regards a transfer by a personal representatitreistee in bankruptcy, have the same right, if any,
to decline or suspend registration of a transfassey would have in the case of a transfer baees
by the deceased or bankrupt person before the deamkruptcy.

13.9 Transfer Agent and Registrar.

The directors may from time to time by resolutigpaint or remove one or more transfer agents atmtéorch transfer
agents and/or registrars and/or branch registvelicll may or may not be the same individual or boalsporate) for
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the securities issued by the Corporation in reggstdorm (or for such securities of any class @asses) and may
provide for the registration of transfers of suelgities (or such securities of any class or elgsi one or more
places and such transfer agents and/or brancHdraaggents and/or registrars and/or branch regsssiaall keep all

necessary books and registers of the Corporatiothéregistering of such securities (or such sgesrof the class

or classes in respect of which any such appointimasteen made). In the event of any such appamtimeespect

of the shares (or the shares of any class or dpe$¢he Corporation, all share certificates isshyg the Corporation

in respect of the shares (or the shares of the olaslasses in respect of which such appointmesbken made) of the
Corporation shall be countersigned by or on bedfatine of the said transfer agents and/or braraister agents or
by or on behalf of one of the said registrars andfanch registrars, if any.

13.10 Securities Registrars

A central securities register of the Corporatioallshe kept at the registered office of the Corfioreor at such other
office or place in Canada as may from time to theedesignated by resolution of the Board and adbraecurities
register or registers may be kept at such officafiices of the Corporation or other place or ptaether in or outside
Canada, as may from time to time be designate@$wlution of 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 shagistered in the name
of a shareholder or his legal representative fdelat of that shareholder to the Corporation. By whgnforcement
of such lien the directors may refuse to permitrégistration of a transfer of such share.

ARTICLE 14
DIVIDENDS

14.1 Dividends.

The Board may from time to time declare and autieopayment of such dividends, if any, as they nesgndadvisable
and need not give notice of such declaration tostwayeholder. No dividend shall be paid otherwisa tout of funds
and/or assets properly available for the paymenivaflends and a declaration by the Board as t@theunt of such
funds or assets available for dividends shall beckmsive. The Corporation may pay any such dividehdlly or in
part by the distribution of specific assets, an@anticular by paid up shares, bonds, debenturesher securities of
the Corporation or any other corporation, or in ang or more such ways as may be authorized b@ahgoration or
the Board, and where any difficulty arises withatto such a distribution the Board may settlestirae as they think
expedient, and in particular may fix the value distribution of such specific assets or any pagrdbf, and may
determine that cash payments in substitution foorabny part of the specific assets to which admgreholders are
entitled shall be made to any shareholders onadbkeéslof the value so fixed to adjust the rightalbparties, and may
vest any such specific assets in trustees forehsops entitled to the dividend as may seem expettiehe Board.

14.2  Payment Date
Any dividend declared on shares of any class byterd may be made payable on such date as isliixtite Board.
14.3  Declaration.

Subject to the rights of shareholders (if any) h@dshares with specific rights as to dividendkgdfidends on shares
of any class shall be declared and paid accordiriget number of such shares held.

14.4 Funds.

The Board may, before declaring any dividend, sadeaout of the funds properly available for therpant of
dividends such sums as they think proper as avesar reserves, which shall, at the discretionhef Board, be
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applicable for meeting contingencies, or for eqiadj dividends, or for any other purpose to whigbhsfunds of the
Corporation may be properly applied, and pendirgp @pplication may, at the like discretion, eitberemployed in
the business of the Corporation or be investedidah $nvestments as the Board may from time to timek fit. The
Board may also, without placing the same in reseragy forward such funds which they think prudeot to divide.

14.5 Joint Holders.

If several persons are registered as joint holdeeny share, any one of them may give an effeateeipt for any
dividend, bonus or other moneys payable in respieitte share.

14.6 No Interest.

No dividend shall bear interest against the Conpama\Where the dividend to which a shareholdenistled includes
a fraction of a cent, such fraction shall be diardgd in making payment thereof and such paymexit Is 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 oranagent
through the post directed to the registered addretbe holder, or in the case of joint holdergh® registered address
of that one of the joint holders who is first nanmdthe register, or to such person and to sucheadds the holder
or joint holders may direct in writing. Every sucheque or warrant shall be made payable to the ofdbe person
to whom it is sent. The mailing of such cheque arrant shall, to the extent of the sum represethtectby (plus the
amount of any tax required by law to be deductéthdirge all liability for the dividend, unless busheque or warrant
shall not be paid on presentation or the amoute»o$o deducted shall not be paid to the appraptéating authority.

14.8 Surplus.

Notwithstanding anything contained in the by-latte Board may from time to time capitalize any sivibhuted
surplus on hand of the Corporation and may frone titmtime issue as fully paid and non-assessalyeinissued
shares, or any bonds, debentures or debt obligatibthe Corporation as a dividend representing sinclistributed
surplus on hand or any part thereof.

14.9 Fractions.

Notwithstanding any other provisions of the by-laslsould any dividend result in any shareholdemgentitled to
a fractional part of a share of the Corporatior, Board shall have the right to pay such sharemideplace of that
fractional share, the cash equivalent thereof ¢atled on the price or consideration for which sstchres were or were
deemed to be issued, and shall have the furtharaigd complete discretion to carry out such distion and to adjust
the rights of the shareholders with respect themgoas practical and equitable a basis as possitileding the right
to arrange through a fiscal agent or otherwisdtersale, consolidation or other disposition osthéractional shares
on behalf of those shareholders of the Corporation.

14.10 Unclaimed Dividends

Any dividend unclaimed after a period of 3 yeamsirthe date on which the same has been declaledgayable shall
be forfeited and shall revert to the Corporation.

ARTICLE 15
VOTING SHARES AND SECURITIES IN OTHER COMPANIES

15.1  Voting Other Securities
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All of the shares or other securities carrying ngtrights of any other body corporate held frometito time by the

Corporation may be voted at any and all meetingshafeholders, bondholders, debenture holdersldetsoof other

securities (as the case may be) of such other boghorate and in such manner and by such perspareons as the
Board of the Corporation shall from time to timeeteine. The proper signing officers of the Corpioramay also

from time to time execute and deliver for and ohdieof the Corporation proxies and/or arrangetif@r issuance of
voting certificates and/or other evidence of tightto vote in such names as they may determireuithe necessity
of a resolution or other action by the Board.

ARTICLE 16
INFORMATION AVAILABLE TO SHAREHOLDERS

16.1 Information .

Except as provided by the Act, no shareholder teéntitled to discovery of any information regdperany details
or conduct of the Corporation’s business whichhim @pinion of the Board it would be inexpedienthia interests of
the Corporation to communicate to the public.

16.2 Inspection.

The Board may from time to time, subject to rigtisferred by the Act, determine whether and to velx&nt and at
what time and place and under what conditions gule¢ions the documents, books and registers aoduating
records of the Corporation or any of them shabpen to the inspection of shareholders and no kbhter shall have
any right to inspect any document or book or regist accounting record of the Corporation exceptanferred by
statute or authorized by the Board or by a resmiubif the shareholders.

ARTICLE 17
NOTICES

17.1 Electronic Communication.

The Corporation may send any notice or other dootimeinformation pursuant to these by-laws angd acid other
rules and regulations applicable to the Corporatioa shareholder by publishing that notice or ottmcument or
information on a website where:
€) the shareholder has consented in writing (or isnak have agreed in accordance with the acts and
other rules and regulations applicable to the Cafan) to him having access to the notice or
document or information on a website (instead bking sent to him);
(b) the notice or document is one to which that agre¢mpplies;
(c) the shareholder is naotified in writing, of:
0] the publication of the notice or document on a ebs
(i) the address of that website; and

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

17.2 All Other Communication.

In the event that the shareholder does not praviitten consent to electronic communication purst@section 17.1
of this by-law, any notice or other document regdiby the Act, the Regulations, the articles ortijadaws to be sent

C-32



to any shareholder or director or to the audit@ildie delivered personally or sent by prepaid pfiak, email, cable,
telegram or telex to any such shareholder at lesi@ddress as shown in the records of the Cdiporar its transfer
agent and to any such director at his latest addreshown in the records of the Corporation ¢érlast notice filed
under section 106 or 113 of the Act, and to the/@nalt his business address; provided always thitenmay be
waived or the time for the notice may be waivedabridged at any time with the consent in writingtleé person
entitled thereto. If a notice or document is serd shareholder by prepaid mail in accordance thithparagraph and
the notice or document is returned on three conisecoccasions because the shareholder cannotbd fa shall not
be necessary to send any further notices or dodsrteethe shareholder until he informs the Corporain writing of
his new address.

17.3  Shares Registered in More than One Name

All notices or other documents with respect to simgres registered in more than one name shallbe tp whichever
of such persons is named first in the records @f@brporation and any notice or other documentigengshall be
sufficient notice or delivery to all the holderssafch shares.

17.4 Persons Becoming Entitled by Operation of Law

Subject to the Act, every person who by operatiblaw, transfer or by any other means whatsoevall fliecome
entitled to any share or shares shall be boundéyaotice or other document in respect of sueesbr shares which,
previous to his name and address being enterdéaeiretords of the Corporation, shall be duly giteethe person or
person from who he derives his title to such sloarghares.

17.5 Deceased Shareholders

Subject to the Act, any notice or other documetiteleed or sent by post, fax, email, cable, teley@ telex or left

at the address of any shareholder as the samerappéiae records of the Corporation shall, notstaimding that such
shareholder be then deceased, and whether oren@diporation has notice of his decease, be detrigalve been
duly served in respect of the shares held by satebolder (whether held solely or with any othenspn or persons)
until some other person be entered in his steddeimecords of the Corporation as the holder orafrtbe holders

thereof and such service shall for all purposeddmned a sufficient service of such notice or dastron his heirs,
executors or administrators and on all persoreyf interested with him in such shares.

17.6 Signature to Notices

The signature of any director or officer of the @anation to any notice or document to be givenHgyCorporation
may be written, stamped, typewritten or printegbartly written, stamped, typewritten or printed.

17.7 Errors or Omission.

The accidental omission to give notice to any dhalder, director, officer, auditor or member ofammittee of the
Board or the non-receipt of any notice by any spefson or any inadvertent error in any notice rifetcéing the
substance of the notice shall not invalidate angtmg held pursuant to the notice or any actioeatkereat.

17.8  Waiver.

Any person may at any time waive notice, or abridhgetime for notice, of any meeting and ratifypegve and confirm
any or all proceedings taken or had thereat.

17.9 Notices to Joint Shareholders

Any notice with respect to any share or sharebercapital of the Corporation registered in moentbne name shall
be given to whichever of such persons is nametlifihe records of the Corporation and any natizgiven shall be
sufficient notice to all the holders of such sharshares.
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17.10 Computation of Time.

Where a given number of days’ notice or notice mditeg over a period is required to be given undwgr@ovisions
of the articles or by-laws of the Corporation tley @f service or posting of the notice or docunsdall, unless it is
otherwise provided, be counted in such number g$ da other period.

17.11 Proof of Service

With respect to every notice or other document bgrgost it shall be sufficient to prove that timvelope or wrapper
containing the notice or other document was prepattressed as provided in Section 17.1 of thiglwand put into
a post office or into a letter box. A certificatieam officer of the Corporation in office at thené of the making of the
certificate or of a transfer officer of any transégent or branch transfer agent of shares of ksg of the Corporation
as to facts in relation to the sending or delivargny notice or other document to any shareholtiezctor, officer or
auditor or publication of any notice or other doemtshall be conclusive evidence thereof and &®abinding on
every shareholder, director, officer or auditotred Corporation as the case may be.

17.12 Record Dates

(@)

(b)

The Board may fix in advance a date, which shallb@omore than the maximum number of days
permitted by the Act, preceding the date of anytingeof shareholders, including class and series
meetings, or of the payment of any dividend orddipipate in a liquidation distribution or of the
proposed taking of any other proper action reqgitire determination of shareholders, as the record
date for the determination of the shareholdergledtto notice of, or to attend and vote at, arghsu
meeting and any adjournment thereof, or entitlegt@ive payment of any such dividend or for any
other proper purpose and, in such case, notwittistgmnything elsewhere contained in the by-laws,
only shareholders of record on the date so fixedl ie deemed to be shareholders for the purposes
aforesaid.

Where no record date is so fixed for the deternonadf shareholders as provided in the preceding
by-law, the record date of the determination ofrehalders entitled to receive notice of a meeting
of shareholders shall be:

0] at the close of business on the day immediatelgegatiag the day on which the notice is
given; or
(i) if no notice is given, the day on which the meeimbeld; and

the record date for the determination of sharehelder any purpose other than to establish a
shareholders’ right to receive notice of a meetingp vote shall be at the close of business on the
day on which the Board passes the resolution ngjdkiereto.

ARTICLE 18
CHEQUES, DRAFTS AND NOTES

18.1 Cheques

All cheques, drafts or orders for the payment oheyoand all notes and acceptances and bills ofaegehshall be
signed by such officer or officers or person orsper whether or not officers of the Corporatiord ansuch manner
as the Board may from time to time designate bgluti®n.
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ARTICLE 19
CUSTODY OF SECURITIES

19.1 Custody.

All shares and securities owned by the Corporatiay be lodged (in the name of the Corporation) witthartered
bank or trust company or in a safety deposit bgxifaso authorized by resolution of the Board, wétich other
depositaries or in such other manner as may bendieied from time to time by the Board.

19.2  Nominees

All share certificates, bonds, debentures, noteghaar obligations belonging to the Corporation hayssued or held
in the name of a nominee or nominees of the Cotiporéand if issued or held in the name of morentbae nominee,
shall be held in the names of the nominees joinitli the right of survivorship) and shall be endatsn blank with

endorsement guaranteed in order to enable thefdransbe completed and registration to be effected

ARTICLE 20
GENERAL

20.1 Unanimous Shareholder Agreement

Notwithstanding anything contained in the by-lawvs provisions of the by-laws shall be amendedhto extent
necessary to give effect to the provisions of amgnimous shareholder agreement in force betweepoCation and
its shareholders, and to the extent that therenyscanflict between the provisions of the by-lawsl aany such
unanimous shareholder agreement, the provisiotieeainanimous shareholder agreement shall prevail.

ARTICLE 21
REPEAL

21.1  Upon this By-Law No. 1-A coming into force, By-Lavo. 1 of the Corporation is repealed provided shuiah
repeal shall not affect the previous operationughsby-law so repealed or affect the validity of aet done or right,
privilege, obligation or liability acquired or inmed under the validity of any contract or agreenmeade pursuant to
any such by-law prior to its repeal.

The By-Law No. 1-A of the Corporation shall comeoiifiorce upon being passed by the directors inraecee with
the Act.

ENACTED by the board the 34day 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
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