
BY-LAW NO. ONE

A BY-LAW RELATING GENERALLY

( TO THE TRANSACTIONOF THE

BUSINESSAND AFFAIRS OF

ALLOY CAPITAL CORP.



1.
DEFINITIONS AND INTERPRETATION

Section 1.1 Definitions

In theBy-laws,unlessthecontextotherwiserequires:

(a) “Act” meanstheBusinessCorporationsAct (Alberta), asamended,andall
regulationsundertheAct in forcefrom timeto time;

(b) “appoint” includeselectandviceversa;

(c) “Articles” includes the original or restatedarticles of incorporation,
articlesof amendment,articlesof amalgamation,articlesof continuance,
articlesof reorganization,articles of arrangement,articlesof dissolution
and articlesof revival of the Corporation,and any amendmentto any of
them;

(d) “Board” meanstheboardofdirectorsof theCorporation;

(e) “By-laws” meansthis by-law and all otherby-laws of the Corporation
from timeto time in force;

( (f) “Corporation”meansAlloy CapitalCorp.;

(g) “director” meansan individual who is duly electedor appointedas a
directorofthe Corporation;

(h) “IndemnifiedParty” hasthemeaningset out in section5.2 for purposesof
thatsection;

(i) “officer” meansany officer of the Corporationappointedby the Board;
and

(j) “shareholder”meansashareholderof theCorporation.

Section1.2 Interpretation

In theBy-laws,exceptif definedin section1.1 or thecontextdoesnotpermit:

(a) words and expressionsdefinedin theAct havethe meaninggivento them
in theAct;

(b) wordsimporting thesingularincludetheplural andviceversa;
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(c) words importing genderincludemasculine,feminine and neutergenders;
and

(d) wordsimportingpersonsincludebodiescorporate.

Section1.3 Headings

The headingsusedin the By-laws are insertedfor convenienceof referenceonly. The
headingsarenot to be consideredor takeninto accountin construingthetermsof theBy-
laws norare theyto be deemedin any way to clarify, modify or explainthe effect of any
termoftheBy-laws.

Section1.4 By-laws Subject to theAct, etc.

The By-laws aresubjectto theAct, any unanimousshareholderagreementrelating to the
CorporationandtheArticles, in thatorder.

2.
SHAREHOLDERS

Section2.1 Placeand Time of Meetings

Meetingsofshareholdersmaybeheldat theplacewithin Alberta andatthetime theBoard
determines. A meetingofshareholdersmaybeheldoutsideAlbertaif all theshareholders
entitledto voteatthatmeetingagreeto holding themeetingoutsideAlberta. A shareholder
who attendsa meetingof shareholdersheld outsideAlberta is deemedto have agreedto
holding themeetingoutsideAlberta, exceptwhenthe shareholderattendsthemeetingfor
the expresspurposeof objectingto thetransactionof anybusinesson thegroundsthat the
meetingis not lawfully held.

Section2.2 Calling of Meetings

TheBoard mustcall an annualmeetingof shareholdersnot laterthan fifteenmonthsafter
holdingthe last precedingannualmeetingand may at any time call a specialmeetingof
shareholdersto beheldat theplacewithin Albertaandatthetime theBoarddetermines.

Section2.3 Notice ofMeetings

Noticeof thetimeandplaceof ameetingof shareholdersmustbe sentnot lessthantwenty-
onedaysandnotmorethanfifty daysbeforethemeeting:

(a) to eachshareholderentitledto voteat themeeting;
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(b) to eachdirector;and

(c) to theauditorof theCorporation.

Section2.4 Noticeto Joint Shareholders

If two or morepersonsareregisteredasjoint holdersof any share,noticeto one of those
personsis sufficient notice to all of them. A notice must be addressedto all thosejoint
holdersandtheaddressto beusedby theCorporationmustbe theaddressappearingin the
securitiesregisterof the Corporationin respectof that joint holding or the first address
appearingif thereis morethanoneaddress.

Section 2.5 Failure to Give Notice

Theaccidentalfailure to givenoticeof ameetingof shareholdersto anypersonentitled to a
noticeorany errorin anoticenotaffectingits substancedoesnot invalidateany actiontaken
atthemeetingto whichthenoticerelates.

Section2.6 Waiver ofNotice

A shareholderoranyotherpersonentitledto attendameetingof shareholdersmaywaive,in
any manner,notice of a meetingof shareholders. Attendanceof a shareholderor other
personat ameetingof shareholdersis awaiverof noticeof themeeting,exceptwhenthe
shareholderor otherpersonattendsthe meetingfor theexpresspurposeof objectingto the
transactionof anybusinessonthegroundsthat themeetingis not lawfully called.

Section2.7 Noticeof Adjourned Meetings

With the consentof theshareholderspresentat a meetingof shareholders,thechairperson
mayadjournthat meetingto anotherfixed time andplace. If ameetingof shareholdersis
adjournedby one ormore adjournmentsfor an aggregateof lessthan thirty days,it is not
necessaryto givenoticeoftheadjournedmeeting,otherthanby verbalannouncementat the
time of the adjournment. If a meetingof shareholdersis adjournedby one or more
adjournmentsfor an aggregateof thirty daysormore,noticeoftheadjournedmeetingmust
begivenas for theoriginal meeting.

Section2.8 PersonsEntitled to be Present

Theonly personsentitledto bepresentat a meetingofshareholdersare:

(a) theshareholdersentitled to vote atthemeeting;
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(b) any individual authorizedby a resolution of the directorsor governing
body of abody corporateor associationwhich is a shareholderentitled to
voteatthemeeting;

(c) the directorsandofficers;

(d) the auditorof theCorporation;and

(e) any otherswho, although not entitled to vote, are entitled or required
underanyprovisionof theAct, anyunanimousshareholderagreement,the
ArticlesortheBy-lawsto bepresentat themeeting.

Any otherpersonmaybe admittedonly on the invitation ofthechairpersonofthemeeting
orwith the consentofthemeeting.

Section2.9 Meeting by Electronic Means/Telephone

Any persondescribedin paragraphs(a) through (e) of section2.8 may participatein a
meeting of the shareholdersby electronic means, telephoneor other communication
facilities that permit all persons participating in the meeting to hear or otherwise
communicatewith eachother. A shareholderparticipating in a meetingby electronic
means,telephoneor othercommunicationfacilities is deemedto bepresentat themeeting.

Section2.10 Quorum

If thereis only oneshareholder,or oneholderof aclassofshares,that shareholderin person
orby proxy constitutesameeting.

If therearetwo ormore shareholdersor two ormoreholdersofa classof shares,a quorum
ofshareholdersis presentat ameetingof shareholdersif at leasttwo individualsarepresent
in person,eachofwhom is entitledto voteat ameeting,andwho hold orrepresentbyproxy
in theaggregatenot lessthan 50% of thetotal numberof sharesentitled to bevotedat the
meeting. If any shareentitled to be voted at a meetingof shareholdersis heldby two or
more personsjointly, thepersonsor thoseof themwho attendthemeetingof shareholders
constitute only one shareholderfor the purposeof determiningwhether a quorum of
shareholdersis present.

Section2.11 Lossof Quorum

If a quorumis presentattheopeningof ameetingof shareholders,theshareholderspresent
mayproceedwith thebusinessof themeeting,evenif a quorum is not presentthroughout
themeeting.
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Section2.12 Chairperson

Thechairpersonof anymeetingof shareholderswill be thefirst mentionedofthefollowing
officers (if appointed)presentat the meeting: Chairmanof the Board, President,Senior
Vice-Presidentor anyotherVice-President.If noneoftheChairmanoftheBoard,President
or SeniorVice-Presidentis presentat themeeting,and if morethanoneVice-Presidentis
present,thefirst Vice-Presidentto arrivewill be chairpersonofthemeeting. If noneof the
foregoingofficers is present,the shareholderspresentand entitled to vote at themeeting
maychooseachairpersonfrom amongthoseindividualspresent.

Section2.13 Procedureat Meetings

Thechairpersonof anymeetingof shareholderswill conducttheproceedingsatthemeeting
in all respects. The chairperson’sdecisionon any matter or thing relating to procedure,
including, without limiting the generality of the foregoing, any questionregardingthe
validity of anyinstrumentofproxy, is conclusiveandbindingupontheshareholders.

Section2.14 Voting

Voting at ameetingof shareholdersmustbeby a showofhandsofthosepresentin person
or representedby proxy or by a verbal poli of those presentby telephoneor other
communicationfacilities. If a ballot is requiredby the chairpersonof the meetingor is
demandedby a shareholderorproxy entitled to voteat themeeting,eitherbeforeoron the
declarationof the resultof a voteby a show of handsor verbalpoll, voting mustbe by
ballot. A demandfor aballotmaybewithdrawnat anytimebeforetheballot is taken. If a
ballot is takenon aquestion,aprior voteon that questionby showof handsor verbalpoli
hasno effect. At everymeetinga shareholderpresentin personorrepresentedby proxyor
presentbytelephoneor othercommunicationfacilities andentitledto votehasonevoteon a
showofhandsand,subjectto theArticles,onevoteon aballot for eachshareheld.

Section 2.15 Decisionon Questions

At every meeting of shareholdersall questions proposedfor the consideration of
shareholdersmustbe decidedby themajorityofvotes,unlessotherwiserequiredby theAct
or theArticles. In the caseof an equality of votes, the chairpersondoesnot, either on a
show of handsor verbalpoll or on a ballot, havea castingvote in addition to thevoteor
votesto whichthechairpersonmaybe entitled asashareholderor proxy.

Section2.16 Resolution in Lieu of Meeting

A resolutionin writing signedby all theshareholdersentitled to voteon thatresolutionis as
valid asif it hadbeenpassedat ameetingof theshareholders.A resolutionin writing may
be signedin oneormorecounterparts,all of which togetherconstitutethesameresolution.
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A facsimileor a duplicatecopyproducedby electronicmeansof a signedcounterpartof a
resolutionin writing is asvalid asanoriginally signedcounterpart.

3.
DIRECTORS

Section3.1 Number of Directors

TheBoardconsistsofthatnumberofdirectorsastheshareholdersmaydeterminefrom time
to timeby ordinaryresolution,but theremustnotbe less thantheminimumandnot more
thanthemaximumnumberof directorspermittedby theArticlesatanyonetime.

Section3.2 Election and Term of Office

At eachannualmeetingof shareholdersat which an election of directorsis required,the
shareholders,by ordinaryresolution,mustelectdirectorsto hold office for aterm expiring
not laterthanthecloseofthenextannualmeetingof shareholdersfollowingtheelection.

Section3.3 Calling ofMeetings

The Chairmanof the Board, if any, the PresidentOr any director may call a meetingof
directors.A meetingofdirectorsmaybeheldatany placewithin themunicipalityin which
theregisteredoffice of the Corporationis locatedor at any otherplacedeterminedby the
Board.

Section3.4 Notice ofMeetings

Notice in writing of the time and place of a meetingof directorsmust be sent to each
directornot lessthanforty-eighthoursbeforethetime fixed for thatmeeting.

Section3.5 Failure to Give Notice

The accidentalfailure to give notice of a meetingof directorsto any director entitled to a
noticeor any errorin anoticenotaffectingits substancedoesnot invalidateany actiontaken
at themeetingto whichthenoticerelates.

Section3.6 Waiver of Notice

A directormaywaive, in any manner,notice of a meetingof directors. Attendanceof a
director at a meetingof directorsis a waiver of notice of the meeting,except whenthe
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director attendsthe meetingfor theexpresspurposeof objectingto thetransactionof any
businessonthegroundsthat themeetingis not lawfully called.

Section3.7 MeetingsWithout Notice

No noticeofmeetingneedbegiven:

(a) to a newly electedBoard following its electionat an annualor special
meetingofshareholders;or

(b) for a meetingof directorsatwhich adirectoris appointedto fill avacancy
in theBoard,

if aquorumis present.

Section3.8 Meetingby Electronic Means/Telephone

If all the directorsconsent,a director may participatein a meetingof directorsor of a
committeeof directorsby electronicmeans,telephoneor othercommunicationfacilities that
permit all personsparticipatingin themeetingto hearor otherwisecommunicatewith each
other. A director participatingin a meetingby electronic means,telephoneor other
communicationfacilities is deemedto bepresentatthemeeting.

Section3.9 Quorum

From time to time the directorsmay fix the quorum for meetingsof directorsor of a
committeeof directors,butunlessso fixed, a majorityof thedirectorsor of acommitteeof
directorsconstitutesa quorumand,to the extentrequiredby the Act, no businessmaybe
transactedunlessat leastone-quarterof thedirectorspresentareresidentCanadians.

Section3.10 Chairperson of Meetings

The chairpersonof any meetingof directorswill be the first mentionedof the following
officers (if appointed)who is a director and is presentat themeeting: Chairmanof the
Board, President,Senior Vice-Presidentor any other Vice-President. If none of the
ChairmanoftheBoard,Presidentor SeniorVice-Presidentis presentat themeeting,andif
more than one Vice-President is present, the first Vice-President to arrive will be
chairpersonofthemeeting. If noneoftheforegoingofficers is present,thedirectorspresent
maychooseoneoftheirnumberto bechairpersonofthemeeting.

(
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Section3.11 Decisionon Questions

At everymeetingof directorsall questionsproposedfor the considerationofthe directors
mustbe decidedbythemajorityofvotes. In thecaseof an equalityofvotes,thechairperson
doesnothavea castingvote.

Section3.12 Resolutionin Lieu ofMeeting

A resolutionin writing signedby all the directorsentitled to vote on that resolutionat a
meetingof directorsor committeeof directorsis as valid as if it had beenpassedat a
meetingof directorsorcommitteeofdirectors. A resolutionin writing maybe signedin one
or morecounterparts,all ofwhich togetherconstitutethesameresolution. A facsimileor a
duplicate copyproducedby electronicmeansof a signedcounterpartof a resolutionin
writing is asvalid asanoriginally signedcounterpart.

Section3.13 Borrowing Power

Without authorizationoftheshareholders,thedirectorsmayauthorizetheCorporationto:

(a) borrowmoneyon thecredit of theCorporation;

(b) issue,reissue,sellor pledgedebtobligationsofthe Corporation;

(c) subject to section 45 of the Act, give a guaranteeon behalfof the
Corporationto secureperformanceof an obligationofanyperson;and

(d) mortgage,hypothecate,pledgeor otherwisecreatea securityinterestin all
or any propertyof the Corporation,ownedor subsequentlyacquired,to
secureanyobligationof theCorporation.

The directors,by resolution,may delegateto a director, a committeeof directorsor an
officer all or anyofthepowersconferredon themby this section.

Section3.14 Compensation

The Corporationmaypay to the directorsthe remunerationfixed by the Board and may
reimbursethe directorsin respectof transportationandotherexpensesactuallyincurredin
attendingmeetingsofthedirectorsor in otherwiseperformingthedutiesoftheir office.
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4.
OFFICERS

Section4.1 Appointment of Officers

The directorsmay designateoffices of the Corporationand appoint individuals to those
offices astheyconsideradvisable.No officerneedbea director. Thesameindividual may
holdtwo ormoreofficesof theCorporation.

Section4.2 Term of Office

All officersaresubjectto removalby thedirectors,with or without cause. An officermay
resignatanytimeby givingnoticeto theBoard.

Section4.3 Duties of Officers

Subjectto anylimitations imposedby theAct, anyunanimousshareholderagreementor the
Articles, an officer hasall thepowersandauthorityandmustperform all thedutiesusually
incidentto, or specifiedbytheBy-lawsor theBoardfor, theoffice held.

5.
LIABILITY AND INDEMNIFICATION

Section5.1 Limitation of Liability

Everydirectorandofficer in exercisingthepowersanddischargingthedutiesofofficemust
acthonestlyandin goodfaith with aview to thebestinterestsof theCorporationand must
exercisethe care,diligenceand skill that a reasonablyprudentpersonwould exercisein
comparablecircumstances.No directororofficeris liable for:

(a) the acts, omissions or defaults of any other director or officer or an
employeeoftheCorporation,

(b) any loss, damageor expenseincurredby the Corporationthrough the
insufficiency or deficiencyof title to any property acquired for or on
behalfoftheCorporation,

(c) the insufficiencyor deficiencyof anysecurityin oruponwhich anyofthe
moneyof theCorporationis invested,

(
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(d) any lossor damagearisingfrom thebankruptcy,insolvencyor tortiousor
criminalactsof anypersonwith whom anyof theCorporation’smoneyis,
or securitiesor otherpropertyare,deposited,

(e) anylossoccasionedby any error ofjudgementoroversight,or

(f) anyotherloss,damageor misfortunewhich occursin theexecutionof the
dutiesofoffice or in relationto it,

unlessoccasionedby thewilful neglector defaultof that directoror officer. Nothing in this
By-law relievesany directoror officer of any liability imposedby theAct orotherwiseby
law.

Section5.2 Indemnity

Subject to theAct, the Corporationindemniflesa director or officer, a former director or
officer andapersonwho actsor actedattheCorporation’srequestasadirectoror officerof
a body corporateof which the Corporationis or was a shareholderor creditor (the
“Indemnified Parties”)and theheirs andlegal representativesof eachof them, againstall
costs, chargesand expenses,which includes, without limiting the generality of the
foregoing, the fees, chargesand disbursementsof legal counsel on an as-between-a-
solicitor-and-his-own-clientbasis and an amount paid to settle an action or satisfy a
judgement,reasonablyincurredby an IndemnifiedParty,or theheirsor legal representatives
of an IndenmifiedParty, or both, in respectof any action or proceedingto which any of
them is madea partyby reasonof an IndemnifiedPartybeingorhavingbeenadirectoror
officeroftheCorporationor thatbodycorporate,if:

(a) the IndemnifiedPartyactedhonestlyandin goodfaith with a view to the
bestinterestsoftheCorporation;and

(b) in the caseof a criminal or administrativeaction or proceedingthat is
enforcedby a monetarypenalty, the Indemnified Party had reasonable
groundsfor believingthattheIndemnifiedParty’sconductwaslawful.

TheCorporationindemnifiesan IndemnifiedPartyandtheheirsand legalrepresentativesof
an IndemnifiedPartyin anyothercircumstancesthat theAct permitsor requires. Nothingin
this By-law limits theright of a personentitled to indemnityto claim indemnity apartfrom
theprovisionsof this By-law.

Section5.3 Insurance

TheCorporationmaypurchaseandmaintaininsurancefor thebenefitof apersonreferredto
in section5.2 againstthe liabilities and in the amountsthe Act permits and the Board
approves.
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This by-lawwasmadeby theDirectorsandconfirmedbythe
Shareholderson November13,2007.

Initialled byDirector(s):


