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BE IT ENACTED AND IT IS HEREBY ENACTED as a by-laaf WESDOME GOLD MINES LTD.

(hereinafter called the “Corporation”) as follows:

1.01

SECTION ONE

INTERPRETATION

Definitions

In the by-laws of the Corporation, unless theternotherwise requires:

Q) “Act” means the Business Corporations Act, B.S1990 c. B.16 and the regulations made
pursuant thereto, as from time to time amended eaedy statute that may be substituted therefor
and, in the case of such substitution, any referém¢he by-laws of the Corporation to provisions



(2)
(3)
(4)

(5)

(6)

(7)

(8)

(9)

(10)

of the Act shall be read as references to the gutest provisions therefor in the new statute or
statutes;

“appoint” includes “elect” and vice versa;
“board” means the board of directors of thepooation;

“by-laws” means this by-law and all other byt of the Corporation from time to time in force
and effect;

“meeting of shareholders” includes an annuakting of shareholders and a special meeting of
shareholders; “special meeting of shareholdersludes a meeting of any class or classes of
shareholders and a special meeting of all shareholdntitled to vote at an annual meeting of
shareholders;

“non-business day” means Saturday, Sunday agpdtner day that is a holiday as defined in the
Interpretation Act (Ontario);

“recorded address” means in the case of a Bblker his address as recorded in the securities
register; and in the case of joint shareholdersaiihdress appearing in the securities register in
respect of such joint holding or the first addressppearing if there is more than one; and in the
case of a director, officer, auditor or member afaanmittee of the board his latest address as
recorded in the records of the Corporation;

“signing officer” means, in relation to any insment, any person authorized to sign the same on
behalf of the Corporation by paragraph 2.03 or bgsmlution passed pursuant thereto;

all terms contained in the by-laws and whioch defined in the Act shall have the meanings given
to such terms in the Act; and

the singular shall include the plural and pheral shall include the singular; the masculinalsh
include the feminine and neuter genders; and thel Wmerson” shall include individuals, bodies
corporate, corporations, companies, partnershipgjisates, trusts, unincorporated organizations
and any number or aggregate of persons.

SECTION TWO

BUSINESS OF THE CORPORATION

2.01 Corporate Seal

The Corporation may have a corporate seal whieli ble adopted and may be changed by resolution of

the board.

2.02 Financial Year

The financial year of the Corporation shall belakermined by the board from time to time.

2.03 Execution of Instruments

Contracts, documents or instruments in writinguigag the signature of the Corporation may be stjon
behalf of the Corporation by any two officers oreditors and instruments in writing so signed shalbinding upon
the Corporation without any further authorizatianfarmality. The board shall have power from titoetime by
resolution to appoint any officer or officers oryaperson or persons on behalf of the Corporatitimeeito sign



contracts, documents and instruments in writingegalty or to sign specific contracts, documentistruments in
writing.

The seal of the Corporation may when required ffizea to contracts, documents and instruments in
writing signed as aforesaid or by any officer oficafrs, person or persons, appointed as aforegarédmlution of
the board.

The term “contracts, documents or instruments iitivg” as used in this by-law shall include deeds,
mortgages, hypothecs, charges, conveyances, trarafid assignments of property, real or personaijafle or
immovable, agreements, releases, receipts and adgeh for the payment of money or other obligations
conveyances, transfers and assignments of shaegs, warrants, stocks, bonds, debentures, notaher securities
and all paper writings.

The signature or signatures of the Chairman ofBbard (if any), the Vice-Chairman of the Boarde th
President, any Executive Vice-President, or anye\Recesident together with any one of the Secrettry,
Treasurer, an Assistant Secretary, an Assistargstirer or any one of the foregoing officers togethi¢h any one
director of the Corporation and/or any other officg officers, person or persons, appointed asea#d by
resolution of the board may, if specifically autized by resolution of the directors, be printedgrened,
lithographed or otherwise mechanically reproducednuany contracts, documents or instruments iningrior
bonds, debentures, notes or other securities o timporation executed or issued by or on behatfiefCorporation
and all contracts, documents or instruments iningitor bonds, debentures, notes or other securitfethe
Corporation on which the signature or signaturearnf of the foregoing officers or directors or p&rs authorized
as aforesaid shall be so reproduced pursuant masithorization by resolution of the board, thal deemed to
have been manually signed by such officers or thirecor persons whose signature or signatures iarerso
reproduced and shall be as valid to all intents@mgoses as if they had been signed manually atwithstanding
that the officers or directors or persons whoseatigre or signatures is or are so reproduced meg beased to
hold office at the date of the delivery or issuesath contracts, documents or instruments in vgritin bonds,
debentures, notes or other securities of the Catjoor.

2.04 Banking Arrangements

The banking business of the Corporation, or any thareof, including, without limitation, the bomwing
of money and the giving of security therefor, shmdltransacted with such banks, trust companieghar bodies
corporate or organizations as may from time to thmedesignated by or under the authority of therdhoeBuch
banking business or any part thereof shall be aeteg under such agreements, instructions and at&lag of
powers as the board may from time to time by rd&miyprescribe or authorize.

2.05 Custody of Securities

All shares and securities owned by the Corporaitmail be lodged (in the name of the Corporatioith &
chartered bank or a trust company or in a safgppsiebox or, if so authorized by resolution of teard, with such
other depositaries or in such other manner as reajebermined from time to time by resolution of Hward.

All share certificates, bonds, debentures, notesother obligations or securities belonging to the
Corporation may be issued or held in the namerafrainee or nominees of the Corporation (and ifegsor held in
the names of more than one nominee shall be helthénnames of the nominees jointly with the riglit o
survivorship) and shall be endorsed in blank wittd@sement guaranteed in order to enable transfevet
completed and registration to be effected.

2.06 Voting Shares and Securities in other Comanie

All of the shares or other securities carryingimptrights of any other body corporate held fromeito
time by the Corporation may be voted at any andnaétings of shareholders, bondholders, debennidets or
holders of other securities (as the case may beddi other body corporate and in such manner wrsdidh person
or persons as the board shall from time to timerdsolution determine. The proper signing officefsthe
Corporation may also from time to time execute detiver for and on behalf of the Corporation prexand/or



arrange for the issuance of voting certificates/andther evidence of the right to vote in such earas they may
determine without the necessity of a resolutiontber action by the board.

SECTION THREE
DIRECTORS

3.01 Number of Directors and Quorum

The number of directors of the Corporation shalltise number of directors as specified in the lagior,
where a minimum and maximum number of directonsravided for in the articles, the number of direstof the
Corporation shall be the number of directors deiteeh from time to time by special resolution oraifspecial
resolution empowers the directors to determinentimaber, the number of directors determined by temol of the
board. Subject to paragraph 3.08, the quorumhfertitansaction of business at any meeting of tla@doshall be a
majority of the number of directors then in offiaad or such greater number of directors as thedbway from
time to time by resolution determine.

3.02 Quialification

No person shall be qualified for election as &dior if he is less than 18 years of age; if hefisnsound
mind and has been so found by a court in Canadtsewhere; if he is not an individual; or if he ltlas status of a
bankrupt. A director need not be a shareholdemnajority of the directors shall be resident Caaadj provided
that if the Corporation has only one or two direstdhat director or one of the two directors, lzes ¢ase may be,
shall be a resident Canadian. If the Corporatsooribecomes an offering corporation within the mieg of the
Act, at least one-third of the directors of the @mation shall not be officers or employees of@ueporation or any
of its affiliates.

3.02A Nomination of Directors

Subject to the provisions of the Act and the dtiof the Corporation (the “Articles”), only persowho
are nominated in accordance with the following pdbaes shall be eligible for election as directofsthe
Corporation. Nominations of an individual for elect to the board may be made at any annual generating of
shareholders, or at any special meeting of shaleh®iif one of the purposes for which such meetvag called is
the election of directors of the Corporation:

€) by or at the discretion of the board or an aitied officer of the Corporation, including purstia
to a notice of meeting;

(b) by or at the direction or request of one or enshareholders pursuant to a proposal made in
accordance with the provisions of the Act or a rgitjon to call a shareholders meeting made in
accordance with the provisions of the Act; or

(c) by any person (a “Nominating Shareholder”) wfipat the close of business on the date of the
giving of the notice provided for below in this $iea 3.02A and on the record date for notice of
such meeting, is entered in the securities regasea holder of one or more shares carrying the
right to vote at such meeting or who beneficialyns shares that are entitled to be voted at such
meeting, and (ii) complies with the notice procexuset forth below in this Section 3.02A.

In addition to any other applicable requiremerfts; a nomination to be made by a Nominating
Shareholder, the Nominating Shareholder must hawengtimely notice thereof in proper written forma the
Corporate Secretary of the Corporation at the tegid office of the Corporation in accordance witts Section
3.02A.

To be timely, a Nominating Shareholder’'s noticette Corporate Secretary of the Corporation must be
made:



(@)

(b)

in the case of an annual general meeting akbledders, not less than 30 nor more than 65 days
prior to the date of the annual general meetinghafreholders; provided, however, that in the
event that the annual general meeting of sharetmiddo be held on a date that is less than 40
days after the date on which the initial Public Aancement (as defined below) of the date of the
annual general meeting of shareholders was madieertny the Nominating Shareholder may be
made not later than the close of business on tfeda following such Public Announcement;
and

in the case of a special meeting of sharehsltiwat is not also an annual general meeting but is
called for the purpose of electing directors of harporation (whether or not called for other
purposes), not later than the close of businesthenl®' day following the day on which the
initial Public Announcement of the special meetiighareholders was made.

Notwithstanding the foregoing, the board may ténsole discretion, waive any requirement in thesti®n
3.02A. In no event shall any adjournment or postpoent of a meeting of shareholders of the Corpamatr the
announcement thereof commence a new time periothéogiving of a Nominating Shareholder’s notice.

To be in proper written form, a Nominating Shaldkos notice to the Corporate Secretary of the
Corporation must set forth:

(@)

(b)

as to each individual whom the Nominating Shalder proposes to nominate for election as a
director:

0] his or her name, age, business address artkres address;
(i) his or her principal occupation or employment;

(iii) the class or series and number of shareshe dapital of the Corporation which are
controlled or over which direction is exercisedgedtly or indirectly, or which are owned
beneficially or of record by him or her as of thecord date for the meeting of
shareholders (if such date shall then have beenenmalicly available by the
Corporation and shall have occurred) and as ofiétte of such notice;

(iv) a statement as to whether he or she woulditdependent” of the Corporation (within
the meaning of Sections 1.4 and 1.5 of Nationalumsent 52-110 -Audit Committees of
the Canadian Securities Administrators, as suckigioms may amended from time to
time) if elected as a director of the Corporatibswech meeting and the reasons and basis
for such determination; and

(v) any other information relating to him or heattwould be required to be disclosed in a
dissident’s proxy circular in connection with sdktions of proxies for election of
directors pursuant to the Act and Applicable Sem#iLaws (as defined below); and

as to the Nominating Shareholder giving theaeot

0] any proxy, contract, arrangement, understandingelationship pursuant to which such
Nominating Shareholder has the right to vote arayeshin the capital of the Corporation;

(i) any other information relating to such Nomiimgt Shareholder that would be required to
be made in a dissident’s proxy circular in conr@ctwith solicitations of proxies for
election of directors pursuant to the Act and Apgdtile Securities Laws; and

(iii) the class or series and number of sharesh& dapital of the Corporation which are
controlled or over which direction is exercisedgedtly or indirectly, or which are owned
beneficially or of record by the Nominating Shareleo as of the record date for the



meeting of shareholders (if such date shall thesm leeen made publicly available by the
Corporation and shall have occurred) and as ofiétte of such notice.

The Corporation may require any proposed nomingeirhish such other information as may reasonably
be required by the Corporation to determine thgilglity of such proposed nominee to serve as aependent
director of the Corporation or that could be materio a reasonable shareholder's understandinghef t
independence, or lack thereof, of such proposedmesnm

No individual shall be eligible for election aslimector of the Corporation unless nominated imagance
with the provisions of this Section 3.02A; providédwever, that nothing in this Section 3.02A shalldeemed to
preclude discussions by a shareholder of the Catjor (as distinct from the nomination of direc)aas a meeting
of shareholders of any matter in respect of whickduld have been entitled to submit a proposasyant to the
provisions of the Act. The chairman of the meetsttall have the power and duty to determine whether
nomination was made in accordance with the proesdset forth in the foregoing provisions and, i anoposed
nomination is not determined to be in compliancéhvgiuch foregoing provisions, to declare that sdefective
nomination shall be disregarded.

For purposes of this Section 3.02A:

(a) “Applicable Securities Laws” means the applleadecurities legislation of each relevant province
and territory of Canada, as amended from timene tithe rules, regulations and forms made or
promulgated under any such statute and the publishational instruments, multilateral
instruments, policies, statements, bulletins antices of the securities commission and similar
regulatory authority of each province and territofyCanada; and

(b) “Public Announcement” shall mean disclosureaimpress release reported by a national news
service in Canada, or in a document publicly fitgdthe Corporation under its profile on the
System of Electronic Document Analysis and Retlievavww.sedar.com.

Notwithstanding any other provision of the by-lawstice given to the Corporate Secretary of the
Corporation pursuant to this Section 3.02A may dr@ygiven by personal delivery or by facsimile samssion, and
shall be deemed to have been given and made otthe ditme it is served by personal delivery or dnfacsimile
transmission (provided that receipt of confirmatioh such transmission has been received) to thepdZate
Secretary of the Corporation at the address ofdpistered office of the Corporation; provided ttiisuch delivery
or transmission is made on a day which is not @nless day or later than 5:00 p.m. (Toronto timejaatay which
is a business day, then such delivery or transornisshall be deemed to have been made on the s@rgedpy that
is a business day.

3.03 Election and Term

The election of directors shall take place atfite meeting of shareholders and at each succgeatinual
meeting of shareholders and all the directors theaffice shall retire but, if qualified, shall bdigible for re-
election. The number of directors to be electedngtsuch meeting shall be the number of direasrspecified in
the articles or, if a minimum and maximum numberdakctors is provided for in the articles, the rugmn of
directors determined by special resolution or,hi tspecial resolution empowers the directors terdehe the
number, the number of directors determined by té®al of the board. The voting on the electionlisha by show
of hands unless a ballot is demanded by any shiaieholf an election of directors is not held la¢ tproper time,
the incumbent directors shall continue in officeilttheir successors are elected.

3.04 Removal of Directors

Subject to the provisions of the Act, the sharebdddmay by ordinary resolution passed at a meeting
specially called for such purpose remove any direftbm office and the vacancy created by such re&hmay be
filled at the same meeting failing which it mayfilled by a quorum of the directors.



3.05 Vacation of Office

A director ceases to hold office when he diessahject to the Act, resigns; he is removed fronicefby
the shareholders in accordance with the Act; heifes of unsound mind and is so found by a cou@&dnada or
elsewhere or if he acquires the status of a bamkrup

3.06 Vacancies

Subject to the Act, a quorum of the board mayefillacancy in the board, except a vacancy restuitorg
an increase in the number or maximum number ottiire or from a failure of the shareholders to teflee number
of directors required to be elected at any meaifrghareholders. In the absence of a quorum olbtlaed, or if the
vacancy has arisen from a failure of the sharehslte elect the number of directors required teleeted at any
meeting of shareholders, the directors then irceffhall forthwith call a special meeting of shatdbrs to fill the
vacancy. If the directors then in office fail tallcsuch meeting or if there are no directors themffice, any
shareholder may call the meeting.

3.07 Action by the Board

The board shall manage or supervise the managedietie business and affairs of the Corporation.
Subject to paragraphs 3.08 and 3.09, the powetiseoboard may be exercised at a meeting at whighoaum is
present or by resolution in writing signed by &k tdirectors entitled to vote on that resolutiora aheeting of the
board. Where there is a vacancy in the boardreh®ining directors may exercise all the powerthefboard so
long as a quorum of the board remains in office.

3.08 Canadian Majority

The board shall not transact business at a meetirgg than to fill a vacancy in the board, unl@ssajority
of the directors present are resident Canadiatgpexvhere

(a) a resident Canadian director who is unablbet@resent approves in writing or by telephone or
other communications facilities the business trereghat the meeting; and

(b) a majority of resident Canadians would haverbpresent had that director been present at the
meeting.

3.09 Meeting by Telephone

If all the directors of the Corporation presentparticipating in the meeting consent, a directaym
participate in a meeting of the board or of a cotte®iof the board by means of such telephone,retd@ctor other
communications facilities as permit all personstipgrating in the meeting to communicate with eauther
simultaneously and instantaneously, and a dirquasticipating in such a meeting by such means é&el to be
present at the meeting. Any such consent shadlffeetive whether given before or after the meetimgvhich it
relates and may be given with respect to all mgstiof the board and of committees of the board hdide a
director holds office.

3.10 Place of Meetings

Meetings of the board may be held at any placiwibr outside Ontario. In any financial year bét
Corporation a majority of the meetings of the baaedd not be held within Canada.

3.11 Calling of Meetings

Subject to the Act, meetings of the board shalhéle from time to time on such day and at sucle tand
at such place as the board, the Chairman of thedBtize President, a Vice-President who is a direct any two
directors may determine and the Secretary, whestigid by the board, the Chairman of the BoardPtesident, a
Vice-President who is a director or any two direstshall convene a meeting of the board.



3.12 Notice of Meeting

Notice of the date, time and place of each meatintpe board shall be given in the manner proviohed
paragraph 12.01 to each director not less tharod8shexclusive of any part of a non-business tiafdre the time
when the meeting is to be held. A notice of a ngetf directors need not specify the purpose aherbusiness to
be transacted at the meeting except where theefjclines such purpose or business to be specified.

A director may in any manner waive notice of drastvise consent to a meeting of the board.

3.13 First Meeting of New Board

Provided a quorum of directors is present, eachlynelected board may without notice hold its first
meeting immediately following the meeting of shaneers at which such board is elected.

3.14 Adjourned Meeting

Notice of an adjourned meeting of the board isrequired if the time and place of the adjournectting
is announced at the original meeting.

3.15 Regular Meetings

The board may appoint a day or days in any montianths for regular meetings of the board at aela
and hour to be named. A copy of any resolutiomhef board fixing the place and time of such regol@etings
shall be sent to each director forthwith after hgiassed, but no other notice shall be requirearfigrsuch regular
meeting except where the Act requires the purpesedf or the business to be transacted therdmt specified.

3.16 Chairman

The chairman of any meeting of the board shaliheefirst mentioned of such of the following offiseas
have been appointed and who is a director anceisepit at the meeting: the Chairman of the BoasdPtiesident or
a Vice-President. If no such officer is presem, directors present shall choose one of their murtdbbe chairman.

3.17 Votes to Govern

At all meetings of the board every question shalbecided by a majority of the votes cast on thestion.
In case of an equality of votes the chairman ofrtieeting shall not be entitled to a second or rgstote.

3.18 Conflict of Interest

A director or officer who is a party to, or whoasdirector or officer of or has a material int¢resany
person who is a party to, a material contract angaction or proposed material contract or traiwactith the
Corporation shall disclose in writing to the Corgion or request to have entered in the minutedhemeetings of
the directors the nature and extent of his inteaéghe time and in the manner provided by the A&hy such
contract or transaction or proposed contract arstation shall be referred to the board or shadehslfor approval
even if such contract is one that in the ordinayrse of the Corporation's business would not reqapproval by
the board or shareholders, and a director intedeistea contract so referred to the board shall vaie on any
resolution to approve the same except as pernbitetie Act.

3.19 Remuneration and Expenses

The directors shall be paid such remunerationtli@ir services as the board may from time to time
determine. The directors shall also be entitlebdaeimbursed for traveling and other expensepesty incurred
by them in attending meetings of the shareholdersfdhe board or any committee thereof or otheewiis the
performance of their duties. Nothing herein camgdi shall preclude any director from serving thepGeation in
any other capacity and receiving remuneration foere



SECTION FOUR
COMMITTEES

4.01 Committees of Directors

The board may appoint one or more committees r&fcthrs, however designated, and delegate to such
committee or committees any of the powers of thertb@xcept those which pertain to items which, utide Act, a
committee of directors has no authority to exercige majority of the members of any such commitskall be
resident Canadians.

4.02 Transaction of Business

The powers of a committee of directors may be @sed by a meeting at which a quorum is preseityor
resolution in writing signed by all members of sumbmmittee who would have been entitled to votethat
resolution at a meeting of the committee. Meetiofysuch committee may be held at any place withioutside
Ontario.

4.03 Audit Committee

The board shall, so long as the Corporation resnamoffering corporation within the meaning of tha,
elect annually from among its number an audit cotemito be composed of not fewer than three directbwhom
a majority shall not be officers or employees @& @orporation or its affiliates. The audit commendttshall have the
powers and duties provided in the Act. The compmsibf the audit committee shall otherwise complithw
applicable securities laws and regulations in eéffieom time to time.

4.04 Advisory Committees

The board may from time to time appoint such ottnmittees of persons not directors as it may deem
advisable, but the functions of any such other cataes shall be advisory only.

4.05 Procedure

Unless otherwise determined by the board, eachhttiee shall have power to fix its quorum at nasle
than a majority of its members, to elect its chainnand to regulate its procedure.

SECTION FIVE

OFFICERS

5.01 Appointment

The board shall appoint a Chairman of the Boaud afPresident, one or more Vice-Presidents (to lwhic
titte may be added words indicating seniority ondtion), a Secretary, a Treasurer and such otHeeof as the
board may determine, including one or more asdsstanany of the officers so appointed. The boaey specify
the duties of and, in accordance with this by-lang aubject to the provisions of the Act, delegatsuch officers
powers to manage the business and affairs of tlpoCation. Subject to paragraph 5.02, an officaery rout need
not be a director and one person may hold more dn@noffice. In case and whenever the same pdrslas the
offices of Secretary and Treasurer, he may but neétbe known as the Secretary-Treasurer. Alteff shall sign
such contracts, documents, or instruments in wyitis require their respective signatures. In #se of the absence
or inability to act of any officer or for any othezason that the board may deem sufficient, thecoomy delegate
all or any of the powers of such officer to anyestbfficer or to any director for the time being.



5.02 Chairman of the Board

The Chairman of the Board shall be a director stmall, when present, preside at all meetings obtierd
and committees of the board. The Chairman of tbar® shall be vested with and may exercise suctepand
shall perform such other duties as may from timérnte be assigned to him by the board. Duringabsence or
disability of the Chairman of the Board, his dutsésll be performed and his powers exercised b{Pthsident.

5.03 President

The President shall, and unless and until thecodasignates any other officer of the Corporatmbeé the
Chief Executive Officer of the Corporation, be tbleief Executive Officer and, subject to the auttyooif the board,
shall have general supervision of the businessaéfads of the Corporation and such other powesduties as the
board may specify. The President shall be vestitld and may exercise all the powers and shall perfall the
duties of the Chairman of the Board or if the Chmain of the Board is absent or unable or refusestto

5.04 Vice-President

Each Vice-President shall have such powers anéglas the board or the President may specify. The
Vice-President or, if more than one, the Vice-Rfest designated from time to time by the board wrthe
President, shall be vested with all the powers simall perform all the duties of the President ia #bsence or
inability or refusal to act of the President, paed, however, that a Vice-President who is notracttir shall not
preside as chairman at any meeting of the boardtaich Vice-President who is not a director arateholder shall
not preside as chairman at any meeting of sharetwld

5.05 Secretary

The Secretary shall give or cause to be givemdsaden instructed, all notices to shareholdergctirs,
officers, auditors and members of committees oftibard; he shall be the custodian of the stamp echamical
device generally used for affixing the corporatel <& the Corporation and all books, papers, regsoddcuments
and instruments belonging to the Corporation, exedpen some other officer or agent has been apgubifar that
purpose; and he shall have such other powers aresds the board may specify.

5.06 Treasurer

The Treasurer shall keep proper accounting redardsmpliance with the Act and shall be respomsior
the deposit of money, the safekeeping of securéias the disbursement of the funds of the Corpamatie shall
render to the board whenever required an accouatt bfs transactions as Treasurer and of the @izdposition of
the Corporation; and he shall have such other ppwad duties as the board may specify. Unlessuatitithe
board designates any other officer of the Corponato be the Chief Financial Officer of the Corpama, the
Treasurer shall be the Chief Financial Officertaf Corporation.

5.07 Powers and Duties of Other Officers

The powers and duties of all other officers shallsuch as the terms of their engagement callrfasdhe
board may specify. Any of the powers and dutieamffficer to whom an assistant has been appoimizg be
exercised and performed by such assistant, uriledsdard otherwise directs.

5.08 Variation of Powers and Duties

The board may from time to time and subject tofievisions of the Act, vary, add to or limit thevpgers
and duties of any officer.



5.09 Term of Office

The board, in its discretion, may remove any effiof the Corporation, with or without cause, witho
prejudice to such officer's rights under any empiewnt contract. Otherwise each officer appointedhayboard
shall hold office until his successor is appointedintil the earlier of his resignation or death.

5.10 Terms of Employment and Remuneration

The terms of employment and the remuneration offficer appointed by the board shall be settledtby
from time to time. The fact that any officer or goyee is a director or shareholder of the Corponashall not
disqualify him from receiving such remuneratiomaesy be so determined.

5.11 Conflict of Interest

An officer shall disclose his interest in any nmelecontract or transaction or proposed materaltiact or
transaction with the Corporation in accordance #hagraph 3.18.

5.12 Agents and Attorneys

The board shall have power from time to time tpapt agents or attorneys for the Corporation in or
outside Canada with such powers of managementhamatse (including the powers to subdelegate) ag b
thought fit.

5.13 Fidelity Bonds

The board may require such officers, employees agehts of the Corporation as the board deems
advisable to furnish bonds for the faithful disaenf their powers and duties, in such form andhwitch surety as
the board may from time to time determine but mector shall be liable for failure to require amuck bond or for
the insufficiency of any such bond or for any Idss reason of the failure of the Corporation to reeeany
indemnity thereby provided.

SECTION SIX

PROTECTION OF
DIRECTORS, OFFICERS AND OTHERS

6.01 Submission of Contracts or
Transactions to Shareholders for Approval

The board in its discretion may submit any confract or transaction for approval, ratification or
confirmation at any meeting of the shareholderkeddbr the purpose of considering the same andcanyract, act
or transaction that shall be approved, ratifie¢anfirmed by a resolution passed by a majorityhef votes cast at
any such meeting (unless any different or additiosaquirement is imposed by the Act or by the Coation's
articles or any other by-law) shall be as valid asdbinding upon the Corporation and upon all tieeholders as
though it had been approved, ratified or confirrbgavery shareholder of the Corporation.

6.02 For the Protection of Directors and Officers

In supplement of and not by way of limitation upamy rights conferred upon directors by the prawisiof
the Act, it is declared that no director shall beqdalified by his office from, or vacate his offiby reason of,
holding any office or place of profit under the @oration or under any body corporate in which tleepGration
shall be a shareholder or by reason of being otiserim any way directly or indirectly interestedoamtracting with
the Corporation either as vendor, purchaser omaile or being concerned in any contract or arrareyg made or
proposed to be entered into with the Corporatiowtiich he is in any way directly or indirectly inésted either as
vendor, purchaser or otherwise nor shall any dirette liable to account to the Corporation or affyite



shareholders or creditors for any profit arisingnfrany such office or place of profit; and, subjecthe provisions
of the Act, no contract or arrangement entered liyt@r on behalf of the Corporation in which angedtor shall be
in any way directly or indirectly interested shiadl avoided or voidable and no director shall bieléido account to
the Corporation or any of its shareholders or ¢oeglifor any profit realized by or from any suchntact or

arrangement by reason of the fiduciary relationghijsting or established thereby. Subject to ttewvigions of the
Act and to paragraph 3.18, no director shall bégell to make any declaration of interest or reffeem voting in

respect of a contract or proposed contract withGbeporation in which such director is in any wayedtly or

indirectly interested.

6.03 Limitation of Liability

Except as otherwise provided in the Act, no doeactr officer for the time being of the Corporatishall
be liable for the acts, receipts, neglects or defanf any other director or officer or employeefor joining in any
receipt or act for conformity or for any loss, daypaor expense happening to the Corporation thrahgh
insufficiency or deficiency of title to any propgicquired by the Corporation or for or on behélthe Corporation
or for the insufficiency or deficiency of any seityirin or upon which any of the moneys of or belomgto the
Corporation shall be placed out or invested ordioy loss or damage arising from the bankruptcyglignicy or
tortious act of any persons, firm or corporatiodluding any person, firm or corporation with whomwehich any
moneys, securities or effects shall be lodged opodiged for any loss, conversion, misapplication or
misappropriation of or any damage resulting frony alealings with any moneys, securities or otheretass
belonging to the Corporation or for any other lodamage or misfortune whatever which may happethén
execution of the duties of his respective officetrst or in relation thereto unless the same dhegtipen by or
through his failure to exercise the powers andisolthrge the duties of his office honestly, in géaith and in the
best interests of the Corporation and in connedtienewith to exercise the degree of care, diligeaned skill that a
reasonably prudent person would exercise in corpfmm@rcumstances. The directors for the time @peh the
Corporation shall not be under any duty or resgmlityi in respect of any contract, act or transactivhether or not
made, done or entered into in the name or on behatfe Corporation, except such as shall have babmitted to
and authorized or approved by the board. If angatior or officer of the Corporation shall be enygd by or shall
perform services for the Corporation otherwise thama director or officer or shall be a member dira or a
shareholder, director or officer of a company whistemployed by or performs services for the Caafion, the
fact of his being a director or officer of the Coration shall not disentitle such director or affi@r such firm or
company, as the case may be, from receiving pngmeuneration for such services.

6.04 Indemnity

Subject to the limitations contained in the Adte tCorporation shall indemnify a director or offica
former director or officer, or a person who actacted at the Corporation's request as a directoffioer of a body
corporate of which the Corporation is or was a shalder or creditor, and his heirs and legal repregives,
against all costs, charges and expenses, includingmount paid to settle an action or satisfy agrjuent,
reasonably incurred by him in respect of any cieilminal or administrative action or proceedingwhich he is
made a party by reason of being or having beeregtdr or officer of the Corporation or such bodyporate, if

(a) he acted honestly and in good faith with a viewthe best interest of the Corporation; and

(b) in the case of a criminal or administrativei@ttor proceeding that is enforced by a monetary
penalty, he had reasonable grounds for believiaghts conduct was lawful.

The Corporation shall also indemnify such persosuich other circumstances as the Act permits arires
6.05 Insurance
The Corporation may purchase and maintain inserdioc the benefit of any person referred to in

paragraph 6.04 against such liabilities and in sumlounts as the board may from time to time detezraind are
permitted by the Act.



SECTION SEVEN
SHARES

7.01 Allotment

The board may from time to time allot or grantiops$ to purchase the whole or any part of the aizéd
and unissued shares of the Corporation at suctstand to such persons and for such consideratidheasoard
shall determine, provided that no share shall feeid until it is fully paid as provided by the Act.
7.02 Commissions

The board may from time to time authorize the ©@oaion to pay a reasonable commission to any perso
in consideration of his purchasing or agreeingumcpase shares of the Corporation, whether fronCibmporation

or from any other person, or procuring or agreéingrocure purchasers for any such shares.

7.03 Registration of Transfers

Subject to the provisions of the Act, no transfeshares shall be registered in a securities teygexcept
upon presentation of the certificate representughshares with an endorsement which complies tivéhAct made
thereon or delivered therewith duly executed byappropriate person as provided by the Act, togethigr such
reasonable assurance that the endorsement is gemiheffective as the board may from time to tprescribe,
upon payment of all applicable taxes and any feesqoibed by the board, upon compliance with sedtrictions
on transfer as are authorized by the articles @aah satisfaction of any lien referred to in paragra.05.

7.04 Transfer Agents and Registrars

The board may from time to time appoint one or enagents to maintain, in respect of each class of
securities of the Corporation issued by it in resgisd form, a securities register and one or mogedh securities
registers. Such a person may be designated addrargent and registrar according to his functimmd one person
may be designated both registrar and transfer agem board may at any time terminate such appant.

7.05 Lien for Indebtedness

The Corporation shall have a lien on any sharéstegd in the name of a shareholder or his legal
representatives for a debt of that shareholdeh@oQorporation, provided that if the shares of @veporation are
listed on a stock exchange recognized by the Gn&eicurities Commission, the Corporation shall mete such
lien. The Corporation may enforce any lien thdtas on shares registered in the name of a shdezhiobebted to
the Corporation by the sale of the shares therdfgctad or by any other action, suit, remedy orcpexing
authorized or permitted by law and, pending sudbreement, the Corporation may refuse to registeaasfer of
the whole or any part of such shares.

7.06 Non-recognition of Trusts

Subject to the provisions of the Act, the Corpioramay treat as absolute owner of any share thepen
whose name the share is registered in the securdgster as if that person had full legal capaaitd authority to
exercise all rights of ownership, irrespective afy andication to the contrary through knowledge nmtice or
description in the Corporation's records or onsthare certificate.

7.07 Share Certificates

Every holder of one or more shares of the Corpamaghall be entitled, at his option, to a shanifieate,
or to a non-transferable written acknowledgementisfright to obtain a share certificate, statihg humber and
class or series of shares held by him as showhegdcurities register. Share certificates and@eledgements of
a shareholder's right to a share certificate, r@gpdy, shall be in such form as the board shalhf time to time
approve. Any share certificate shall be signedadggordance with paragraph 2.03 and need not ber thde



corporate seal; provided that, unless the boardraibe determines, certificates representing shiaresspect of
which a transfer agent and/or registrar has bepoiated shall not be valid unless countersignedrogn behalf of
such transfer agent and/or registrar. The sigaatfione of the signing officers or, in the caseludre certificates
which are not valid unless countersigned by or enalf of a transfer agent and/or registrar, theatgres of both
signing officers, may be printed or mechanicallproeluced in facsimile upon share certificates awerye such

facsimile signature shall for all purposes be dektoebe the signature of the officer whose sigreatureproduces
and shall be binding upon the Corporation. A sleartificate executed as aforesaid shall be vaditvithstanding

that one or both of the officers whose facsimifaiure appears thereon no longer holds officeeatiaite of issue
of the certificate.

7.08 Replacement of Share Certificates

The board or any officer or agent designated lyhibard may in its or his discretion direct theuéssf a
new share certificate in lieu of and upon candeliabf a share certificate that has been mutilateith substitution
for a share certificate claimed to have been Idsstroyed or wrongfully taken on payment of sucé, feot
exceeding $3.00, and on such terms as to indenmeitpbursement of expenses and evidence of loseftitte as
the board may from time to time prescribe, whetiearerally or in any particular case.

7.09 Joint Shareholders

If two or more persons are registered as jointéd of any share, the Corporation shall not bentda
issue more than one certificate in respect therud, delivery of such certificate to one of suclhspas shall be
sufficient delivery to all of them. Any one of supersons may give effectual receipts for the fieate issued in
respect thereof or for any dividend, bonus, retfraapital or other money payable or warrant istiabrespect of
such shares.

7.10 Deceased Shareholders

In the event of the death of a holder, or of ofithe joint holders, of any share, the Corporasgball not
be required to make any entry in the securitiesstegin respect thereof or to make payment of divjdends
thereon except upon production of all such documestmay be required by law and upon complianck thi
reasonable requirements of the Corporation artdgitsfer agents.

SECTION EIGHT

DIVIDENDS AND RIGHTS

8.01 Dividends

Subject to the provisions of the Act, the boardyrfram time to time declare dividends payable te th
shareholders according to their respective rightkiaterest in the Corporation. Dividends may b&lpn money or
property or by issuing fully paid shares of the @oation.

8.02 Dividend Cheques

A dividend payable in cash shall be paid by chedpagvn on the Corporation's bankers or one of ttem
the order of each registered holder of shareseotkiss or series in respect of which it has beefaced and mailed
by prepaid ordinary mail to such registered holatehis recorded address, unless such holder otbediiects. In
the case of joint holders the cheque shall, urdesh joint holders otherwise direct, be made paytbthe order of
all of such joint holders and mailed to them atirthecorded address. The mailing of such chequafa®said,
unless the same is not paid on due presentatiail,ssttisfy and discharge the liability for the idiend to the extent
of the sum represented thereby plus the amoumyofax which the Corporation is required to andsde&hhold.



8.03 Non-receipt of Cheques

In the event of non-receipt of any dividend chedpyethe person to whom it is sent as aforesaid, the
Corporation shall issue to such person a replacewriggue for a like amount on such terms as tonmmity,
reimbursement of expenses and evidence of nonpteard of title as the board may from time to tiprescribe,
whether generally or in any particular case.

8.04 Record Date for Dividends and Rights

The board may fix in advance a date, precedingdiymore than 50 days the date for the paymenhpf a
dividend or the date for the issue of any warranbther evidence of the right to subscribe for siéies of the
Corporation, as a record date for the determinaifaine persons entitled to receive payment of glicidend or to
exercise the right to subscribe for such securi@sl notice of any such record date shall be ghanless than
seven days before such record date in the manoeided by the Act. If no record date is so fixétg record date
for the determination of the persons entitled teige payment of any dividend or to exercise thatrto subscribe
for securities of the Corporation shall be at tlese of business on the day on which the resoluttating to such
dividend or right to subscribe is passed by thedhoa

8.05 Unclaimed Dividends

Any dividend unclaimed after a period of six yefism the date on which the same has been dectared
be payable shall be forfeited and shall reverh&oGorporation.

SECTION NINE

MEETINGS OF SHAREHOLDERS

9.01 Annual Meetings

The annual meeting of shareholders shall be hesdich time in each year as the board, the Chaimhan
the Board or the President may from time to timeinine, for the purpose of considering the finahstatements
and reports required by the Act to be placed betmeeannual meeting, electing directors, appoingingauditor and
for the transaction of such other business as mayeply be brought before the meeting.

9.02 Special Meetings

The board, the Chairman of the Board or the Pessighall have power to call a special meeting of
shareholders at any time.

9.03 Place of Meetings

Meetings of shareholders shall be held at thestegid office of the Corporation or elsewhere ia th
municipality in which the registered office is sita or, if the board shall so determine, at sonheroplace in
Canada or, if all the shareholders entitled to abtdhe meeting so agree, at some place outsidad@aan

9.04 Notice of Meetings

Notice of the time and place of each meeting @freholders shall be given in the manner provided in
paragraph 12.01 not less than 21 days nor more3@atays before the date of the meeting to eadrttdir, to the
auditor and to each shareholder who at the clogaisihess on the record date for notice is enterdélte securities
register as the holder of one or more shares ceyrthe right to vote at the meeting. Notice of aeting of
shareholders called for any purpose other thaniderstion of the financial statements and audit@f®rt, election
of directors and reappointment of the incumbenttaudhall state or be accompanied by a statemietiteonature
of such business in sufficient detail to permit Hrareholder to form a reasoned judgment theredrttentext of
any special resolution or by-law to be submittedh® meeting. A shareholder and any other persoitiesl to



attend a meeting of shareholders may in any mamraéve notice of or otherwise consent to a meetifig o
shareholders.

9.05 List of Shareholders Entitled to Notice

For every meeting of shareholders, the Corporatlwal prepare a list of shareholders entitledeteive
notice of the meeting, arranged in alphabeticakoahd showing the number of shares held by eaatelsblder
entitled to vote at the meeting. If a record datethe meeting is fixed pursuant to paragraph Stldé shareholders
listed shall be those registered at the close afiness on such record date. If no record datexedf the
shareholders listed shall be those registeredeatltise of business on the day immediately pregetiia day on
which notice of the meeting is given, or where oobsnotice is given, the day on which the meetsbeald. The
list shall be available for examination by any sfedder during usual business hours at the regi$teffice of the
Corporation or at the place where the central séesiregister is maintained and at the meetingwfbich the list
was prepared.

9.06 Record Date for Notice

The board may fix in advance a date, precedingltie of any meeting of shareholders by not maae th

50 days and not less than 21 days, as a recordatatee determination of the shareholders entitéedotice of the
meeting, provided that notice of any such recotte dhall be given not less than seven days betmie iecord date
by newspaper advertisement in the manner providdgtlé Act and, if any shares of the Corporationlisted for
trading on a stock exchange in Canada, by writtgtita to each such stock exchange. If no recorel idaso fixed,
the record date for the determination of the stadehs entitled to notice of the meeting shall b¢ha close of
business on the day immediately preceding the daytach the notice is given or, if no notice is gjiv the day on
which the meeting is held.

9.07 Meetings without Notice

A meeting of shareholders may be held withoutagotit any time and place permitted by the Act

(a) if all the shareholders entitled to vote thera present in person or represented by proxyewai
notice of or otherwise consent to such meetingdb#id, and

(b) if the auditor and the directors are preserwaive notice of or otherwise consent to such meeti
being held, so long as such shareholders, auditdrdirectors present are not attending for the
express purpose of objecting to the transactioangfbusiness on the grounds that the meeting is
not lawfully called. At such a meeting any busisesay be transacted which the Corporation at a
meeting of shareholders may transact. If the mgets held at a place outside Canada,
shareholders not present or represented by pradywho have waived notice of or otherwise
consented to such meeting, shall also be deembdv® consented to the meeting being held at
such place.

9.08 Chairman, Secretary and Scrutineers

The chairman of any meeting of shareholders stwathe first mentioned of such of the followingicdis
as have been appointed and who is present at tbénge the Chairman of the board, the Presidera dfice-
President who is a director and a shareholdeno Buch officer is present within 15 minutes frdra time fixed for
holding the meeting, the persons present and estitl vote shall choose one of their number toHaérman. If the
Secretary of the Corporation is absent, the chairsfall appoint some person, who need not be alsbigier, to
act as secretary of the meeting. If desired, amaare scrutineers, who need not be shareholdexg b@ appointed
by a resolution or by the chairman with the consdnhe meeting.

9.09 Persons Entitled to be Present

The only persons entitled to be present at aingef shareholders shall be those entitled to vote
thereat, the directors and the auditor of the Catan and others who, although not entitled toevante entitled or



required under any provision of the Act or theces or the by-laws to be present at the meetiy other person
may be admitted only on the invitation of the chein of the meeting or with the consent of the meeti

9.10 Quorum

A quorum for the transaction of business at anting of shareholders shall be 2 persons present in
person, each being a shareholder entitled to \aeeat or a duly appointed proxy or proxyholder dorabsent
shareholder so entitled, holding or representinghi aggregate not less than 10% of the issuedestarthe
Corporation enjoying voting rights at such meeting.

9.11 Right to Vote

Subject to the provisions of the Act as to auttedi representatives of any other body corporate or
association, at any meeting of shareholders fochvttie Corporation has prepared the list referoeid paragraph
9.05, every person who is named in such list db&kntitled to vote the shares shown opposite dmisenexcept to
the extent that such person has transferred amysohares after the record date determined inrdanoe with
paragraph 9.06 and the transferee, having prodpicgzerly endorsed certificates evidencing sucheshar having
otherwise established that he owns such sharesddraanded not later than 10 days before the me#tatghis
name be included in such list. In any such casdrdnsferee shall be entitled to vote the transfieshares at the
meeting. At any meeting of shareholders for whkah Corporation has not prepared the list refetwdd paragraph
9.05, every person shall be entitled to vote attieeting who at the time is entered in the seegritegister as the
holder of one or more shares carrying the rightati@ at such meeting.

9.12 Proxies

Every shareholder entitled to vote at a meetinghafreholders may appoint a proxyholder, or onmane
alternate proxyholders, who need not be sharehglderattend and act at the meeting in the mannérta the
extent authorized and with the authority conferbgdthe proxy. A proxy shall be in writing executbg the
shareholder or his attorney authorized in writing ahall conform with the requirements of the Act.

9.13 Time for Deposit of Proxies

The board may by resolution specify in a notickircia a meeting of shareholders a time, precedhsy t
time of such meeting or an adjournment thereof tymore than 48 hours exclusive of any part of a-basiness
day, before which time proxies to be used at suebtimg must be deposited. A proxy shall be actaghwonly if,
prior to the time so specified, it shall have bdeposited with the Corporation or an agent thespetified in such
notice or, if no such time is specified in suchiemtonly if it has been received by the Secretdithe Corporation
or by the chairman of the meeting or any adjourrrttegreof prior to the time of voting.

9.14 Joint Shareholders

If two or more persons hold shares jointly, ang @f them present in person or represented by pabey
meeting of shareholders may, in the absence obther or others, vote the shares; but if two or enof those
persons are present in person or represented by jprad vote, they shall vote as one the shareshyjdield by
them.

9.15 Votes to Govern

At any meeting of shareholders every questionl,shialess otherwise required by the articles otawys or
by law, be determined by a majority of the votest@m the question. In case of an equality of ¥@i¢her upon a
show of hands or upon a poll, the chairman of tleeting shall not be entitled to a second or casting.

9.16 Show of Hands

Subject to the provisions of the Act, any questwa meeting of shareholders shall be decided diyow
of hands unless a ballot thereon is required oraseled as hereinafter provided. Upon a show of ©iavery



person who is present and entitled to vote shalé ftme vote. Whenever a vote by show of handd khaé been
taken upon a question, unless a ballot thereomw iegquired or demanded, a declaration by the clairof the
meeting that the vote upon the question has beeredar carried by a particular majority or notread and an
entry to that effect in the minutes of the meetsgll be prima facie evidence of the fact withotagb of the
number or proportion of the votes recorded in favaiuor against any resolution or other proceedimgespect of
the said question, and the result of the vote lsentghall be the decision of the shareholders tipeisaid question.

9.17 Ballots

On any question proposed for consideration at atimg of shareholders, and whether or not a vote by
show of hands has been taken thereon, any shaegtalgroxyholder entitled to vote at the meetirgymequire or
demand a ballot. A ballot so required or demarstedl be taken in such manner as the chairman ghatit. A
requirement or demand for a ballot may be withdrawmany time prior to the taking of the ballot. alfballot is
taken each person present shall be entitled, peof the shares which he is entitled to votthatmeeting upon
the question, to that number of votes providedheyAct or the articles, and the result of the hiamtaken shall be
the decision of the shareholders upon the saidtignes

9.18 Adjournment

The chairman at the meeting of shareholders maly thie consent of the meeting and subject to such
conditions as the meeting may decide, or whereraike permitted under the provisions of the Actoacdh the
meeting from time to time and from place to platfea meeting of shareholders is adjourned for thags 30 days, it
shall not be necessary to give notice of the addimeeting, other than by announcement at theestanheeting
that is adjourned. If a meeting of shareholderad®urned by one or more adjournments for an aggeeof 30
days or more, notice of the adjourned meeting $lealliven as for an original meeting.

9.19 Resolution in Writing

A resolution in writing signed by all the sharedeis entitled to vote on that resolution at a nmeetf
shareholders is as valid as if it had been passednaeeting of the shareholders unless a writtateistent with
respect to the subject matter of the resoluticgulsmitted by a director or the auditor in accor@awith the Act.

SECTION TEN

INFORMATION AVAILABLE TO SHAREHOLDERS

10.01 Information Available to Shareholders

Except as provided by the Act, no shareholder &lgakntitled to discovery of any information resiiey
any details or conduct of the Corporation's busivesich in the opinion of the directors it would inexpedient in
the interests of the Corporation to communicatiaéopublic.

10.02 Directors' Determination

The directors may from time to time, subject te tlghts conferred by the Act, determine whethet &n
what extent and at what time and place and undet wdnditions or regulations the documents, bookkragisters
and accounting records of the Corporation or anthefn shall be open to the inspection of sharehsldad no
shareholder shall have any right to inspect anyidt or book or register or accounting recorchef@orporation
except as conferred by statute or authorized bptized or by a resolution of the shareholders mega meeting.



SECTION ELEVEN

DIVISIONS AND DEPARTMENTS

11.01 Creation and Consolidation of Divisions

The board may cause the business and operatidhs @orporation or any part thereof to be dividedo
be segregated into one or more divisions upon dwadis, including without limitation, character ompeé of
operation, geographical territory, product manufeed or service rendered, as the board may conafmopriate
in each case. The board may also cause the bssindsoperations of any such division to be furtheided into
sub-units and the business and operations or aty divisions or sub-units to be consolidated upachsbasis as
the board may consider appropriate in each case.

11.02 _Name of Division

Any division or its sub-units may be designated dagh name as the board may from time to time
determine and may transact business under such, paovéded that the Corporation shall set out &me in legible
characters in all contracts, invoices, negotiab$ruments and orders for goods or services issueathde by or on
behalf of the Corporation.

11.03 Officers of Division

From time to time the board or, if authorized bg board, the Chief Executive Officer, may appoim¢ or
more officers for any division, prescribe their pow and duties and settle their terms of employnaamt
remuneration. The board or, if authorized by tlard, the Chief Executive Officer, may remove atat his
pleasure any officer so appointed, without prejadto such officer's rights under any employmenttrean.
Officers of divisions or their sub-units shall nas such, be officers of the Corporation.

SECTION TWELVE
NOTICES

12.01 Method of Giving Notices

Any notice (which term includes any communicat@rdocument) to be given (which term includes sent,
delivered or served) pursuant to the Act, the riuhs thereunder, the articles, the by-laws oemtise to a
shareholder, director, officer, auditor or memba committee of the board shall be sufficientlyegi if delivered
personally to the person to whom it is to be gieerif delivered to his recorded address or if nthile him at his
recorded address by prepaid mail or if sent to &irhis recorded address by any means of prepaidnisted or
recorded communication. A notice so deliveredldimideemed to have been given when it is delivpszdonally
or to the recorded address as aforesaid; a naticeaied shall be deemed to have been given whpasited in a
post office or public letter box and shall be dedrteehave been received on the fifth day afteregmoditing; and a
notice so sent by any means of transmitted or detbcommunication shall be deemed to have beem given
dispatched or delivered to the appropriate comnatitin company or agency or its representative igpatch. The
Secretary may change or cause to be changed tbeleecaddress of any shareholder, director, offigeditor or
member of a committee of the board in accordante aviy information believed by him to be reliable.

12.02 Signature to Notices

The signature of any director or officer of ther@aration to any notice or document to be giventhey
Corporation may be written, stamped, typewritteprimted or partly written, stamped, typewrittenpointed.



12.03 Proof of Service

A certificate of the Chairman of the Board, thestdent, a Vice-President, the Secretary or thasiner
or of any other officer of the Corporation in offiat the time of the making of the certificate badransfer officer
of any transfer agent or branch transfer agenhafes of any class of the Corporation as to this facrelation to
the mailing or delivery of any notice or other do@nt to any shareholder, director, officer or awrditr publication
of any notice or other document shall be conclugviglence thereof and shall be binding on everyettwdder,
director, officer or auditor of the Corporationtae case may be.

12.04 Notice to Joint Shareholders

All notices with respect to shares registered arerthan one name shall, if more than one addmssaas
on the records of the Corporation in respect ohgomt holdings, be given to all of such joint sklaolders at the
first address so appearing, and notice so givelhlshaufficient notice to the holders of such gsar

12.05 Computation of Time

In computing the date when notice must be givedeuany provision requiring a specified number aysi
notice of any meeting or other event both the aétgiving the notice and the date of the meetingther event
shall be excluded.

12.06 Undelivered Notices

If any notice given to a shareholder pursuantaiagraph 12.01 is returned on three consecutivastmts
because he cannot be found, the Corporation shalbe required to give any further notices to ssbhreholder
until he informs the Corporation in writing of hisw address.

12.07 Omissions and Errors

The accidental omission to give any notice to ahgreholder, director, officer, auditor or membg&ro
committee of the board or the non-receipt of antjcedby any such person or any error in any natigeaffecting
the substance thereof shall not invalidate anyadiken at any meeting held pursuant to such eaticotherwise
found thereon.

12.08 Deceased Shareholders

Any notice or other document delivered or senpbst or left at the address of any shareholdeheasdame
appears in the records of the Corporation shatiyitiestanding that such shareholder be then dedeasel whether
or not the Corporation has notice of his deceaseldemed to have been duly served in respect shidres held by
such shareholder (whether held solely or with aengen or persons) until some other person be ehiereis stead
in the records of the Corporation as the holdesna of the holders thereof and such service shahlf purposes be
deemed a sufficient service of such notice or damitnon his heirs, executors or administrators andlbpersons,
if any, interested with him in such shares.

12.09 Persons Entitled by Death or Operation of Law

Every person who, by operation of law, transferatth of a shareholder or any other means whatsoever
shall become entitled to any share, shall be bdayyndvery notice in respect of such share whichl dtele been
duly given to the shareholder from whom he derikisstitle to such share prior to his name and alfeeing
entered on the securities register (whether suticenwvas given before or after the happening ofahent upon
which he became so entitled) and prior to his &himg to the Corporation the proof of authorityesidence of his
entitlement prescribed by the Act.



12.10 Waiver of Notice

Any shareholder (or his duly appointed proxyhojddirector, officer, auditor or member of a contenit
of the board may at any time waive any notice, aiver or abridge the time for any notice, requiredé given to
him under any provision of the Act, the regulatidhsreunder, the articles, the by-laws or otherveind such
waiver or abridgement, whether given before orrafte meeting or other event of which notice isuisef to be
given shall cure any default in the giving or ire ttime of such notice, as the case may be. Ani swaiver or
abridgement shall be in writing except a waivernotice of a meeting of shareholders or of the baaraf a
committee of the board which may be given in anyinea.

SECTION THIRTEEN

EFFECTIVE DATE

13.01 Effective Date

This by-law shall come into force upon being conéd by the shareholders.

SECTION FOURTEEN
REPEAL
14.01 _Repeal

Upon this by-law coming into force, by-law numtierand by-law number 2 of the Corporation shall be
repealed and this by-law shall supersede the pusviy-laws; provided, however, that such repeall sioh affect
the previous operation of such by-laws so repealea@ffect the validity of any act done, or rightjvilege,
obligation, acquired or incurred, or the validitiyamy contract or agreement made pursuant to sydaviss prior to
their repeal; and provided further, that any acticcumstance giving rise to a claim for indemrafion under any
by-law of the Corporation, whether occurring beforeafter the adoption of this by-law, shall be gmed by this
by-law. All resolutions of the shareholders andtaf board with continuing effect passed under seplealed by-
laws shall continue to be good and valid excephéoextent that such resolutions are inconsistéhttivis by-law.



