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20297272
Iq Corporate Access No.
BUSINESS CORPORATIONS ACT

Form 2

CERTIFICATE OF INCORPORATION

- 297272 ALBERTA LID. -

Name of Corporation

| HEREBY CERTIFY THAT THE ABOVE-MENTIONED CORPORATION, THE ARTICLES OF

INCORPORATION OF WHICH ARE ATTACHED, WAS INCORPORATED UNDER THE

BUSINESS CORPORATIONS ACT OF THE PROVINCE OF ALBERTA.

PR

Registrar of Corporations

March 21, 1983

CORPORATE REGISTRY Date of Incorporation
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- : 5 4088 o BUSINESS CORPORATIONS ACT FORM 1
AR, O e ing {SECTION 6)

2110
] ¥ EG " CONSUMER AND
o 4 CORPORATE AFFAIRS '—-»'ARTthES-OF INCORPCRATION
; |3

1. NAME OF CORPORATION. B \

w K 77/74? " ALBERTA LTD. FILED
MAR 2 11883

2. THE CLASSES AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION IS AUTHO&%EDQQGIE)S'L&AR OF CORPORATIONE
O 3 L) (}!qs

_ ) ) ) PROVINCE OF ALBERTA
The Corporation is authorized to issue:

unlimited common shares without nominal or par value;
unlimited preferred shares without nominal or par value.

The rights and restrictions attaching to the common shares and
preferred shares are set out in Schedule "A" attached hereto.

3. RESTRICTIONS IF ANY ON SHARE TRANSFERS.

No transfer of shares shall occur or be registered unless and until
the Directors have, by a resolution, approved the transfer and the
Directors shall be under no obligation to give such approval or to
give any reason for withholding the same.

2. NUMBER (OR MINIMUM AND MAXIMUM NUMBER) OF DIRECTORS,
Minimum - 1; maximum - 15

5. RESTRICTIONS IF ANY ON BUSINESS THE CORPORATION MAY CARRY ON.

No restrictions.

6. OTHER PROVISIONS IF ANY.

See Schedule "B" attached hereto.

7. INCORPORATORS. DATE:  March 18, 1983

NAMES ADDRESS [INCLUDE POSTAL CODE| SIGNATURE

1200, 540-5th Avenue S.W.

MICHELINE MARCYAN Calgary, Alberta T2P 0M2 ﬁ/i‘ }////}/{ /./75:
’ I

FOR DEPARTMENTAL USE ONLY

CORPORATE ACCESS NO. INCORPORATION DATE 53 G@/ﬂ/
[

CCA-06.101 .
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SCHEDULE "A"

TO THE ARTICLES OF INCORPORATION OF

" " ALBERTA LTD.

The rights and restrictions attached to the common shares are as
follows:

1.

The holders of the common shares shall be entitled to
receive notice of, and to vote at every meeting of the
shareholders of the Corporation. :

The holders of common shares shall be entitled to receive
such dividend as the Directors may from time to time, by
resolution, declare, provided however, that no dividend
shall be declared or paid to the holders of the common

‘shares in any one financial year of the Corporation unless

and until the holders of the preferred shares shall have
received the dividend to which they are entitled for that
year. :

The holders of common shares shall be entitled to share
equally in the assets of the Corporation remaining upon
liguidation of the Corporation after the creditors of the
Corporation have been satisfied.

The rights and restrictions attached to the preferred shares are
as follows:

1.

The Directors of the Corporation may from time to time and
at any time, issue the preferred shares in one or more
series, each series to consist of such numbers of shares
as may before issuance thereof, be determined by the
Directors.

The Directors of the Corporation may, by Resolution (subject
as hereinafter provided) from time to time, fix before
issuance, the designation, rights, restrictions, conditions
and limitations to attach to the preferred shares of each
series, including, without limiting the generality of the
foregoing, the rate of preferential dividends, the dates

of payment thereof, the redemption price and terms and con-
ditions of redemption, if any, voting rights and conversion
rights (if any) and any sinking fund , purchase fund or other
provisions attaching to the preferred shares of such series;
and provided however, that no shares of any series shall be
issued until the Directors have filed Articles of Amendment
with the Registrar of Corporations, Province of Alberta, or
such designated person in any other jurisdiction in which
the Corporation may be continued.



When any fixed cumulative dividends, if any, or amounts
payable on return of capital are not paid in full, the
preferred shares of all series shall participate rateably

in respect of such dividends, including accumulations, if
any, in accordance with the sums which would be payable on
the preferred shares if all such dividends were declared and
paid in full, and on any return of capital in accordance
with the sums which would be payable on such return of
capital if all sums so payable were paid in full.

The preferred shares shall be entitled to preference over
the common shares of the Corporation and any other shares

of the Corporation ranking junior to the preferred shares
with respect to the payment of dividends, if any, and may
also be given such other preferences over the common shares
of the Corporation and any other shares of the Corporation
ranking junior to the preferred shares as may be fixed by
the Resolution of the Directors of the Corporation as to the
respective series authorized to be issued.

The preferred shares of each series shall rank ona parity
with the preferred shares of every other series with respect
to priority and payment of dividends and in the distribution
of assets in the event of ligquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary.

No dividends shall at any time be declared or paid on or set
apart for payment on any shares of the Corporation ranking
junior to the preferred shares unless all dividends, if any,

up to and including the dividend payable for the last completed
period for which such dividend shall be payable on each series
of preferred shares then issued and outstanding shall have

been declared and paid or set apart for payment at the date

of such declaration or payment or setting apart for payment

on such shares of the Corporation ranking junior to the pre-
ferred shares nor shall the Corporation call for redemption

or redeem or purchase for cancellation or reduce or otherwise
pay off any of the preferred shares (less than the total amount
then outstanding) or any shares of the Corporation ranking
junior to the preferred shares unless all dividends up to and
including the dividend payable, if any, for the last completed
period for which such dividends shall be payable on each series
of the preferred shares then issued and outstanding shall have
been declared and paid or set apart for payment at the date

of such call for redemption, purchase, reduction or other
payment off.

Preferred shares of any series may be purchased for cancella-
tion or made subject to redemption by the Corporation out of
capital pursuant to the provisions of the Business Corporations
Act of the Province of Alberta, if the Directors so provide



in the Resolution of the Board of Directors of the Corpora-
tion relating to the issuance of such preferred shares, and
upon such other terms and conditions as may be specified in

the rights, restrictions, conditions and limitations attaching
to the preferred shares of such series as set forth in the
said Resolution of the Board of Directors and the Articles .

of Amendment of the Corporation relating to the issuance of
such series.

The holders of the preferred shares shall not, as such, be
entitled as of rlght to subscribe for or purchase or receive
any part of any issue of shares or bonds, debentures or other
securities of the Corporation now or hereafter authorized.

No class of shares may be created ranking as to capital or
dividends prior to or on a parity with the preferred shares
without the approval of the holders of the preferred shares
nor shall any additional preferred shares be created without
such approval.
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SCHEDULE "B"

TO THE ARTICLES OF INCORPORATION OF

" /Z¢7/?74? " ALBERTA 1TD.

The number of shareholders of the Corporation, exclusive
of ’

(a) persons who aré in its employment and are share-
holders of the Corporation, and

(b) persons who, having been formerly in the employ-
ment of the Corporation were, while in that
employment, shareholders of the Corporation and
have continued to be shareholders of the Corpora-
tion after termination of that employment,

is limited to not more than 50 persons; 2 Or more persons
who are the joint registered owners of one or more
shares being counted as one shareholder.

Any invitation to the public to subscribe for any
securities of the Corporation is prohibited.



20297272
A mrq Corporate Access No. >

BUSINESS CORPORATIONS ACT

Form b

CERTIFICATE OF AMENDMENT

KAPALUA GOLD MINES LTD. >

Name of Corporation %

& | HEREBY CERTIFY THAT THE ARTICLES OF THE ABOVE-MENTIONED CORPORATION WERE
& AMENDED.

=[] UNDER SECTION 13 OF THE BUSINESS CORPORATIONS ACT IN ACCORDANCE WITH <
K THE ATTACHED NOTICE; %

[] UNDER SECTION 27 OF THE BUSINESS CORPORATIONS ACT AS SET OUT IN THE
ATTACHED ARTICLES OF AMENDMENT DESIGNATING A SERIES OF SHARES;

] UNDER SECTION 171 OF THE BUSINESS CORPORATIONS ACT AS SET OUT IN THE 3
ATTACHED ARTICLES OF AMENDMENT; N

& [ UNDER SECTION 185 OF THE BUSINESS CORPORATIONS ACT AS SET OUT IN THE
ATTACHED ARTICLES OF REORGANIZATION;

] UNDER SECTION 186 OF THE BUSINESS CORPORATIONS ACT AS SET OUT iN THE
ATTACHED ARTICLES OF ARRANGEMENT.

E pd. il S B

Registrar of Corporations

CORPORATE REGISTRY %
April 27, 1983

Date of Amendment
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CORPORATE AFFAIRS ARLL S OF-AMENDMENT
T

1. NAME OF CORPORATION.

297272 ALBERTA LTD.

z.jconponATE ACCESS NO.

20297272 - - .

3. THE ARTICLES OF THE ABOVE-NAMED CORPORATION ARE AMENDED AS FOLLOWS:

Secti

on 1 of the Articles of Incorporation of the Corporation

be and is hereby amended by deleting therefrom 297272 ALBERTA
LTD. and substituting therefor

KAPALUA GOLD MINES LTD.

DATE snéN!xTup'é ; TITLE
: - -'f 'f 1/\
: \f - !1 }
April 27, 1983 Joseph Sabo (/?’ 0 E - Director
N~ ' FILED

FOR DEPARTMENTAL USE ONLY
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20297272
A m[q Corporate Access No.
BUSINESS CORPORATIONS ACT

Form 5

CERTIFICATE OF AMENDMENT

KAPALUA G0LD MINES LTD.

Name of Corporation

| HEREBY CERTIFY THAT THE ARTICLES OF THE ABOVE-MENTIONED CORPORATION WERE
AMENDED.

[] UNDER SECTION 13 OF THE BUSINESS CORPORATIONS ACT IN ACCORDANCE WITH
THE ATTACHED NOTICE;

(] UNDER SECTION 27 OF THE BUSINESS CORPORATIONS ACT AS SET OUT IN THE
ATTACHED ARTICLES OF AMENDMENT DESIGNATING A SERIES OF SHARES;

X UNDER SECTION 171 OF THE BUSINESS CORPORATIONS ACT AS SET OUT IN THE
ATTACHED ARTICLES OF AMENDMENT;

[] UNDER SECTION 185 OF THE BUSINESS CORPORATIONS ACT AS SET OUT IN THE
ATTACHED ARTICLES OF REORGANIZATION;

] UNDER SECTION 186 OF THE BUSINESS CORPORATIONS ACT AS SET OUT IN THE

ATTACHED ARTICLES OF ARRANGEMENT.
[}

Registrar of Corporations

CORPORATE REGISTRY

April 27, 1983

Date of Amendment
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<o T BUSINESS CORPORATIONS ACT:  ° FILED FORM}
APR 2 7 ‘983 (SECTION 27 OR 171) H i
) pa t. ‘ £ 5L «_‘ ” e — 5
: €S G AmbMER AND TE REG S"‘?*a OF CORRORATIONS |
CORPORATE AFFAIRS ARTICLESOF AMENDMENT
1. NAME OF CORPORATION. 2. CORPORATE ACCESS NO. -
KAPALUA GOLD MINES LTD. : 20297272
3. THE ARTICLES OF THE ABOVE-NAMED CORPORATION ARE AMENDED AS FOLLOWS:
1. pursuant to Section 167(1) (1) of the Business Corporations Act,

section 3 of the Articles of Incorporation of the Corporation be amended by
deleting therefram:

«No transfer of shares shall occur or be registered unless
and until the Directors have, by a resolution, approved the
transfer and the Directors shall be under no obligation to
give such approval or to give any reason for withholding
the same.»

-and substitutil}g therefor:
«No restrictions.»

. 2. Pursuant to Section 167(1) (k) of the Business Corporations Act,
section 4 of the Articles of Incorporation of the Corporation be amended by
increasing the mininum number of directors to three (3), so that the Board
of Directors of. the Corporation shall consist of a minimum of three (3)
directors and a maximum of fifteen (15) directors.

3. Pursuant to section 167(1) (m) of the Business Corporations Act,
section 6 of the Articles of Incorporation of the Corporation shall be
amended by deleting in their entirety the provisions set forth in Schedule B
to the Articles of Incorporation.

TITLE

. DATE SIGNATURE ./

oA I YR VAY .
aApril 27, 1983 Joseph S‘a’lboggk_:'g/{jl/\uyg;/}f/ Director -
FOR DEPARTMENTAL USE ONLY L4 AT FILED 27 )L’J?;

Y




\ i 7g W | 7| g \ | O 174 \ | TR 7 2l | YV o | | g )\ N~ 3 ' 17 N~ N N7 N Vi | " 17 iy \'17g e

CORPORATE ACCESS NUMBER

X 20297272
i BUSINESS CORPORATIONS ACT
CERTIFICATE

; OF

ol AMENDMENT

PRIZE ENERGY INC.
AMENDED ITS ARTICLES ON NOVEMBER 16, 1993.

S | CORPORATE REGISTRY Registrar of Corporations

CCA-06-102
(Rev. 11/91)
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BUSINESS CORPORATIONS ACT : FORM 4
(SECTION 27 OR 171}

- CONSUMER AND

C' GORPORATE AFEAINS e ARTICLES OF AMENDMENT

1. NAME OF CORPORATION ) 2. CORPORATE ACCESS NUMBER:

KAPALUA GOLD MINES LTD.

2

0237272

-~ 3. ITEM NO.

SECTION

(b)

OF THE ARTICLES OF THE -ABOVE NAMED- CORPORATION ARE AMENDED IN ACCORDANCE WITH -

OF THE BUSINESS CORPORATIONS ACT.

Pursuant to section 167 (1) {a) of the Business Corporations

Act (Alberta), section 1 of the Articles of Incorporation of

the Corporation is amended by changing the name of the Corporatlon
to "Prize Energy Inc."”

Pursuant to section 167 (1) (f) of the Business Corporations
Act (Alberta), section 2 of the Articles of Incorporation of
the Corporation is amended by consolidating the common shares
of the Corporation on the basis of 1 new common share for every
5 common shares currently issued and outstanding.

'//ﬁX

Pl )
— :
' DATE p . SIGNATYR TITLE
1 o { ! i\, /{y ////4 1~ .
Nov. 16, 1533 el 72’ [ 2T L President

David Monken

FOR DEPARTMENTAL USE ONLY FILED

CCA-06.104
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CORPORATE ACCESS NUMBER: 202972725

Abetia

BUSINESS CORPORATIONS ACT

CERTIFICATE
OF
AMENDMENT AND REGISTRATION

OF RESTATED ARTICLES

PRIZE ENERGY INC.
AMENDED ITS ARTICLES ON 1999/01/19.

1/19/99 10:26 AM



BUSINESS CORPORATIONS ACT FORM 4
(SECTION 27 OR 171)

Abeiia

REGISTRIES ARTICLES OF AMENDMENT
1. NAME OF CORPORATION: 2. CORPORATE ACCESS NUMBER:
PRIZE ENERGY INC. 20297272

Pursuant to Section 167(1)(M) of the Business Corporations Act (Alberta), Article 7 of the Restated Articles
of Incorporation is hereby amended by adding the following thereto:

“Appointment of Additional Directors

The directors may, between annual general meetings, appoint one or more additional directors
of the Corporation to serve until the next annual general or duly called shareholders meeting,
but the number of directors shall not at any time exceed one-third of the number of directors
who held office at the expiration of the last annual meeting of the Corporation.”

DATE SIGNATURE TITLE

-

January 3 1( ( ‘%\ Director

——
| Robert Pilling

FOR DEPARTMENTAL USE ONLY FILED
JAN 191999
T McCarthy Tétrault
@ algary. Alberta

Per:

McCarthy Cal-Docs 762569.1
153982 -202741
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Aberia
®

BUSINESS CORPORATIONS ACT

(SECTION 174)

REGISTRIES

FORM 7

RESTATED ARTICLES OF INCORPORATION

1.

NAME OF CORPORATION:

PRIZE ENERGY INC.

CORPORATE ACCESS NUMBER

20297272

THE CLASSES AND ANY MAXIMUM NUMBER OF SHARES THAT THE CORPORATION IS AUTHORIZED TO ISSUE.

See attached Schedule “A”

RESTRICTIONS IF ANY ON SHARE TRANSFERS.

No restrictions.

NUMBER (OR MINIMUM AND MAXIMUM NUMBER) OF DIRECTORS.

Minimum of three (3) - Maximum of fifteen (15)

IF THE CORPORATION IS RESTRICTED FROM CARRYING ON A CERTAIN BUSINESS, SPECIFY THESE RESTRICTIONS.

No restrictions.

OTHER PROVISIONS IF ANY.

None.

THE FOREGOING RES
PROVISIONS OF THE A

TATED ARTICLES OF INCORPORATION CORRECTLY SET OUT, WITHOUT SUBSTANTIVE CHANGE THE CORRESPONDING
RTICLES OF INCORPORATION AS AMENDED AND SUPERSEDE THE ORIGINAL ARTICLES OF INCORPORATION.

3. DATE TITLE
January /3", 199%_ Direct
’ PP~ 1rector
Robert Pilling
FOR DEPARTMENTAL USE ONLY FILED

McCarthy Cal-Docs 762559.1
153982-202741




SCHEDULE "A"

The rights and restrictions attached to the common shares are as follows:

1.

The holders of the common shares shall be entitled to receive notice of, and to vote at
every meeting of the shareholders of the Corporation.

The holders of common shares shall be entitled to receive such dividend as the Directors
may from time to time, by resolution, declare, provided however, that no dividend shall
be declared or paid to the holders of the common, shares in any one financial year of the
Corporation unless and until the holders of the preferred shares shall have received the
dividend to which they are entitled for that year.

The holders of common shares shall be entitled to share equally in the assets of the
Corporation remaining upon liquidation of the Corporation after the creditors of the
Corporation have been satisfied.

The rights and restrictions attached to the preferred shares are as follows:

1.

The Directors of the Corporation may from time to time and at any time, issue the
preferred shares in one or more series, each series to consist of such numbers of shares as
may before issuance thereof, be determined by the Directors.

The Directors of the Corporation may, by Resolution (subject as hereinafter provided)
from time to time, fix before issuance, the designation, rights, restrictions, conditions and
limitations to attach to the preferred shares of each series, including, without limiting the
generality of the foregoing, the rate of preferential dividends, the dates of payment
thereof, the redemption price and terms and conditions of redemption, if any, voting
rights and conversion rights (if any) and any sinking fund, purchase fund or other
provisions attaching to the preferred shares of such series; and provided however, that no
shares of any series shall be issued until the Directors have filed Articles of Amendment
with the Registrar of Corporations, Province of Alberta, or such designated person in any
other jurisdiction in which the Corporation may be continued.

When any fixed cumulative dividends, if any, or amounts payable on return of capital are
not paid in full, the preferred shares of all series shall participate rateably in respect of
such dividends, including accumulations, if any, in accordance with the sums which
would be payable on the preferred shares if all such dividends were declared and paid in
full, and on any return of capital in accordance with the sums which would be payable on
such return of capital if all sums so payable were paid in full.

McCarthy Cal-Docs 762675.1
153982 -202741



The preferred shares shall be entitled to preference over the common shares of the
Corporation and any other shares of the Corporation ranking junior to the preferred shares
with respect to the payment of dividends, if any, and may also be given such other
preferences over the common shares of the Corporation and any other shares of the
Corporation ranking junior to the preferred shares as may be fixed by the Resolution of
the Directors of the Corporation as to the respective series authorized to be issued.

The preferred shares of each series shall rank on a parity with the preferred shares of
every other series with respect to priority and payment of dividends and in the
distribution of assets in the event of liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary.

No dividends shall at any time be declared or paid on or set apart for payment on any
shares of the Corporation ranking junior to the preferred shares unless all dividends, if
any, up to and including the dividend payable for the last completed period for which
such dividend shall be payable on each series of preferred shares then issued and
outstanding shall have been declared and paid or set apart for payment at the date of such
declaration or payment or setting apart for payment on such shares of the Corporation
ranking junior to the preferred shares nor shall the Corporation call for redemption or
redeem or purchase for cancellation or reduce or otherwise pay off any of the preferred
shares (less than the total amount then outstanding) or any shares of the Corporation
ranking junior to the preferred shares unless all dividends up to and including the
dividend payable, if any, for the last completed period for which such dividends shall be
payable on each series of the preferred shares then issued and outstanding shall have been
declared and paid or set apart for payment at the date of such call for redemption,
purchase, reduction or other payment off.

Preferred shares of any series may be purchased for cancellation or made subject to
redemption by the Corporation out of capital pursuant to the provisions of the Business
Corporations Act of the Province of Alberta, if the Directors so provide in the Resolution
of the Board of Directors of the Corporation relating to the issuance of such preferred
shares, and upon such other terms and conditions as may be specified in the rights,
restrictions, conditions and limitations attaching to the preferred shares of such series as
set forth in the said Resolution of the Board of Directors and the Articles of Amendment
of the Corporation relating to the issuance of such series.

The holders of the preferred shares shall not, as such, be entitled as of right to subscribe
for or purchase or receive any part of any issue of shares or bonds, debentures or other
securities of the Corporation now or hereafter authorized.

No class of shares may be created ranking as to capital or dividends prior to or on a parity
with the preferred shares without the approval of the holders of the preferred shares nor
shall any additional preferred shares be created without such approval.

McCarthy Cal-Docs 762675.1
153982 -202741
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. ‘Namé/Structure Change Alberta Corporation - Registration Statement

Service Request Number: ~ 887422
Corporate Access Number: 202972725

-evious Legal Entity Name: PRIZE ENERGY INC.

Previous French Equivalent Name:

Legal Entity Name:

French Equivalent Name:

Legal Entity Status:

Alberta Corporation Type:

Nuans Report Number:

Nuans Report Date:

French Name Nuans Report Number:
French Name Nuans Report Date:
Classes Of Shares and any

Maximum Number(within each class):
Restrictions On Share Transfers:
Minimum Number Of Directors:
Maximum Number Of Directors:
Restrictions On Business To:
Restrictions On Business From:

Other Provisions:

Section And Subsection of Act Change Made Under:

Directors Issue Shares In Series:
"’rofessional Endorsement Provided:
Yuture Dating Required:

Amendment Date:

PRIZE ENERGY INC.

Active

Named Alberta Corporation
PRE-CONV

1983/03/21

SEE ATTACHED SCHEDULE "A"
NO RESTRICTIONS.

3

15

NO RESTRICTIONS.

NO RESTRICTIONS.

SEE ATTACHED SCHEDULE "B"
174(1) AND 167(1)(M)

1999/01/19

Annual Returns are outstanding

Annual Returns

[File Year ]Date Filed
[1997  |1998/05/04
[1996  [1996/11/05
(1995 |

Attachments

\ Attachment Type [Microﬁlm Bar Code IDate Recorded

[Share Capital [ELECTRONIC [1999/01/19

[Other Rules or Provisions [ELECTRONIC [1999/01/19

.egistration Authorized By: LISA TITTERINGTON

AGENT OF CORPORATION

s .01

1/19/99 10:26 AM



SCHEDULE "A"
The rights and restrictions attached to the common shares are as follows:

1. The holders of the common shares shall be entitled to receive notice of, and to vote at
‘ every meeting of the shareholders of the Corporation.

2. The holders of common shares shall be entitled to receive such dividend as the Directors
may from time to time, by resolution, declare, provided however, that no dividend shall

be declared or paid to the holders of the common, shares in any one financial year of the
Corporation unless and until the holders of the preferred shares shall have received the
dividend to which they are entitled for that year.

3. The holders of common shares shall be entitled to share equally in the assets of the
Corporation remaining upon liquidation of the Corporation after the creditors of the
Corporation have been satisfied.

The rights and restrictions attached to the preferred shares are as follows:

1. The Directors of the Corporation may from time to time and at any time, issue the
preferred shares in one or more series, each series to consist of such numbers of shares as
may before issuance thereof, be determined by the Directors.

2. The Directors of the Corporation may, by Resolution (subject as hereinafter provided)
from time to time, fix before issuance, the designation, rights, restrictions, conditions and
limitations to attach to the preferred shares of each series, including, without limiting the
generality of the foregoing, the rate of preferential dividends, the dates of payment
thereof, the redemption price and terms and conditions of redemption, if any, voting

rights and conversion rights (if any) and any sinking fund, purchase fund or other

provisions attaching to the preferred shares of such series; and provided however, that no
shares of any series shall be issued until the Directors have filed Articles of Amendment
with the Registrar of Corporations, Province of Alberta, or such designated person in any
other jurisdiction in which the Corporation may be continued.

3. When any fixed cumulative dividends, if any, or amounts payable on return of capital are

not paid in full, the preferred shares of all series shall participate rateably in respect of

such dividends, including accumulations, if any, in accordance with the sums which

would be payable on the preferred shares if all such dividends were declared and paid in
' full, and on any return of capital in accordance with the sums which would be payable on

such return of capital if all sums so payable were paid in full.

4. The preferred shares shall be entitled to preference over the common shares of the
Corporation and any other shares of the Corporation ranking junior to the preferred shares
with respect to the payment of dividends, if any, and may also be given such other
preferences over the common shares of the Corporation and any other shares of the
Corporation ranking junior to the preferred shares as may be fixed by the Resolution of
the Directors of the Corporation as to the respective series authorized to be issued.

5. The preferred shares of each series shall rank on a parity with the preferred shares of
every other series with respect to priority and payment of dividends and in the

distribution of assets in the event of liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary.

6. No dividends shall at any time be declared or paid on or set apart for payment on any
shares of the Corporation ranking junior to the preferred shares unless all dividends, if
any, up to and including the dividend payable for the last completed period for which

such dividend shall be payable on each series of preferred shares then issued and
outstanding shall have been declared and paid or set apart for payment at the date of such
declaration or payment or setting apart for payment on such shares of the Corporation
ranking junior to the preferred shares nor shall the Corporation call for redemption or
redeem or purchase for cancellation or reduce or otherwise pay off any of the preferred
shares (less than the total amount then outstanding) or any shares of the Corporation
ranking junior to the preferred shares unless all dividends up to and including the
dividend payable, if any, for the last completed period for which such dividends shall be
payable on each series of the preferred shares then issued and outstanding shall have been
declared and paid or set apart for payment at the date of such call for redemption,
purchase, reduction or other payment off.

7. preferred shares of any series may be purchased for cancellation or made subject to
redemption by the Corporation out of capital pursuant to the provisions of the Business
Corporations Act of the Province of Alberta, if the Directors so provide in the Resolution
of the Board of Directors of the Corporation relating to the issuance of such preferred
. shares, and upon such other terms and conditions as may be specified in the rights,
restrictions, conditions and limitations attaching to the preferred shares of such series as
set forth in the said Resolution of the Board of Directors and the Articles of Amendment
of the Corporation relating to the issuance of such series.

8. The holders of the preferred shares shall not, as such, be entitled as of right to subscribe
for or purchase or receive any part of any issue of shares or bonds, debentures or other
securities of the Corporation now or hereafter authorized.

1 AFn 1/19/99 10:16 AM



s ~
]
9. No class of shares may be created ranking as to capital or dividends prior to or on a parity

with the preferred shares without the approval of the holders of the preferred shares nor
shall any additional preferred shares be created without such approval.

-- 1/19/99 10:16 AM



ook SCHEDULE "B"
appointment of Additional Directors

The directors may, between annual general meetings, appoint one or more
additional directors of the Corporation to serve until the next annual general or
duly called shareholders meeting, but the number of directors shall not at any time
exceed one-third of the number of directors who held office at the expiration of
the last annual meeting of the Corporation.

1af1 1719/99 10:24 AM



CORPORATE ACCESS NUMBER: 202972725

Albera

BUSINESS CORPORATIONS ACT

CERTIFICATE
OF
AMENDMENT

CANADIAN SUPERIOR ENERGY INC.
AMENDED ITS ARTICLES ON 2000/08/25.
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i i BUSINESS CORPORATIONS ACT FORM 4
| (SECTION 27 0R 17))
.A REGISTRIES ARTICLES OF AMENDMENT
1 NAME OF CORPORATION: CORPORATE ACCESS NUMBER:
Prize Energy Inc. 202972725
3.
(a) Pursuant to Section 167(1)(a) of the Business Corporations Act (Alberta), Article 1 of

the Restated Articles of Amendment be amended by changing the name of the

Corporation to Canadian Superior Energy Inc.

(b) Pursuant to Section 167(1)(f) of the Business Corporations Act (Alberta), Article 3 of
the Restated Articles of Amendment is hereby amended to provide that the issued and
outstanding 46,063,116 Common Shares are consolidated on the basis that two shares
held shall become one Common Share with any fraction being rounded up to the next
highest whole number.
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SECTION 167(1)(F) SCHEDULE

Pursuant to Section 167(1)(f) of the Business Corporations Act (Alberta), all of the issued and
outstanding 46,063,116 Common Shares in the capital of the Corporation be consolidated on the
basis that two (2) shares held shall become one (1) Common Share with any fraction being rounded
up to the next highest whole number.
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1.01

BY-LAW NUMBER 1

A by-law relating generally to the transaction
of the business and affairs of the Corporation.
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EFFECTIVE DATE (AND REPEAL)

BE IT ENACTED as a by-law of 297272 ALBERTA LTD.
(hereinafter called the "Corporation") as follows:

DEFINITIONS.

SECTION ONE

INTERPRETATION

In the by-laws and all resolutions of

Corporation, unless the context otherwise requires:

the



(a)

(b)
(c)

(d)
(e)

(£)

(g)

(h)

(i)

(3)

(k)

"Act" means the Business Corporations Act of Alberta,
and any statute that may be substituted therefor, as
from time to time amended;

"appoint" includes "elect" and vice versa;

"articles" means the original or restated articles of
incorporation, articles of amendment, articles of amal-
gamation, articles of continuance, articles of reorgan-
ization, articles of arrangement, articles of dissolu-
tion, articles of revival and includes an amendment to
any of them;

"board" means the board of directors of the Corporation;

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

"Corporation" means a body corporate incorporated or
continued under the Act and not discontinued under the
Act and named - 297272 ALBERTA LTD.;

"meeting of shareholders” means an annual meeting of
shareholders and a special meeting of shareholders;

"non-business day" means Saturday, Sunday and any other
day that is a holiday as defined in the Interpretation
Act (Alberta) or the Interpretation Act (Canada);

"ordinary resolution” means a resolution

(1) passed by a majority of the votes cast by the
shareholders who voted in respect of that resolu-
tion, or

ii) signed by all the shareholders entitled to vote on
that resolution;

"recorded address" means, in the case of a shareholder,
his address as recorded in the Securities Register of
the Corporation; and, in the case of joint shareholders,
the address appearing in the Securities Register of the
Corporation in respect of such joint holding or the
first address so appearing if there are more than one;
and, in the case of a director, officer, auditor or
member of a committee of the board, his latest address
as recorded in the records of the Corporation;

"resident Albertan® means. an individual who is ordinar-
ily resident in Alberta or, if not ordinarily resident
in Alberta, is a member of a prescribed class of persons
and, in any case,



(i) 1is a Canadian citizen, or

(ii) has been lawfully admitted to Canada for permanent
residence;

(1) "signing officer” means, in relation to any instrument,
any person authorized to sign the same on behalf of the
Corporation by Clause 2.04 or by a resolution passed
pursuant thereto;

(m) "special business” means all business transacted at a
special meeting of shareholders and all business trans-
acted at an annual meeting of shareholders, except con-
sideration of the financial statements, auditor's re-
port, election of directors and reappointment of the
incumbent auditor;

(n) "special meeting of shareholders" means a meeting, other
than an annual meeting, of shareholders entitled to vote
at an annual meeting of shareholders, and includes a
meeting of any class or classes of shareholders acting
separately from any other class or classes of share-
holders;

(o) T"special resolution" means a resolution passed by a
majority of not less than 2/3 of the votes cast by the
shareholders who voted in respect of that resolution or
signed by all the shareholders entitled to vote on that
resolution;

(p) "unanimous shareholder agreement" means

(i) a written agreement to which all the shareholders
of a corporation are or are deemed to be parties,
whether or not any other person is also a party, or

(ii) a written declaration by a person who is the bene-
ficial owner of all the issued shares of a corpora-
tion,

that provides for any of the matters enumerated in
section 140(1) of the Act;

Save as aforesaid, words and expressions defined in the
Act have the same meanings when used herein; and words importing
the singular number include the plural and vice versa; words im-
porting gender include the masculine, feminine and neuter genders;
and words importing persons include individuals, bodies corporate,
partnerships, trusts and unincorporated organizations.



SECTION TWO

ADMINISTRATION

2.01 REGISTERED OFFICE, RECORDS OFFICE AND ADDRESS FOR
SERVICE. Until changed in accordance with the Act, the registered
of fice of the Corporation, the designated records office (if sep-
arate from the registered office) of the Corporation and the post
office box (if any) designated as the address for service upon the
Corporation by mail shall initially be at the address or addresses
in Alberta specified in the notice thereof filed with the articles
and thereafter as the board may from time to time deternmine.

2.02 CORPORATE SEAL. Until changed by the board, the cor-
porate seal of the Corporation and any facsimiles thereof adopted
by the board for use in jurisdictions outside Alberta shall be in
the form impressed or stamped hereon.

2.03 FINANCIAL YEAR. Until changed by the board, the finan-
cial year of the Corporation shall end on the ‘ o
in each year.

2.04 EXECUTION OF INSTRUMENTS. Any officer or any director
may sign certificates and siamilar instruments (other than share
certificates) on the Corporation's behalf with respect to any fac-
tual matters relating to the Corporation's business and affairs,
including certificates certifying copies of the articles, by-laws,
resolutions and minutes of meetings of the Corporation. Subject
to the foregoing, deeds, transfers, assignments, contracts, obli-
gations, certificates and other instruments shall be signed on
behalf of the Corporation by two persons, one of whom holds the
office of chairman of the board, president, managing director,
vice-president or director and the other of whom holds one of the
said offices or the office of secretary, treasurer, assistant
secretary or assistant treasurer or any other office created by
by-law or by resolution of the board. 1In addition, the board may
from time to time direct the person or persons by whom any parti-
cular instrument or class of instruments may or shall be signed.
Any signing officer may affix the corporate seal to any instrument
requiring the same.

2.05 BANKING ARRANGEMENTS. The banking business of the Cor-
poration including, without limitation, the borrowing of money and
the giving of security therefor, shall be transacted with such
banks, trust companies or other bodies corporate or organizations
as may from time to time be designated by or under the authority
of the board. Such banking business or any part thereof shall be
transacted under such agreements, instructions and delegations of
powers as the board may from time to time prescribe or authorize.

2.06 VOTING RIGHTS IN OTHER BODIES CORPORATE. The signing
of ficers of the Corporation may execute and deliver proxies and



arrange for the issuance of voting certificates or other evidence
of the right to exercise the voting rights attaching to any secur-
ities held by the Corporation. Such instruments, certificates or
other evidence shall be in favour of such person or persons as may
be determined by the officers executing such proxies or arranging
for the issuance of voting certificates or such other evidence of
the right to exercise such voting rights. 1In addition, the board,
or failing the board, the signing officers of the Corporation, may
from time to time direct the manner in which and the person or
persons by whom any particular voting rights or class of wvoting
rights may or shall be exercised.

SECTION THREE

BORROWING AND SECURITIES

3.01 BORROWING POWER. Without limiting the borrowing powers
of the Corporation as set forth in the Act, but subject to the
articles or any unanimous shareholders agreement, the board may
from time to time on behalf of the Corporation, without authoriza-
tion of the shareholders:

(a) borrow money upon the credit of the Corporation in such
amounts and on such terms as may be deemed expedient by
obtaining loans or advances or by way of overdraft or
otherwise; :

(b) issue, reissue, sell or pledge bonds, debentures, notes
or other evidences of indebtedness or guarantee of the
Corporation, whether secured or unsecured for such sums
and at such prices as may be deemed expedient;

(c) to the extent permitted by the Act, give a guarantee on
behalf of the Corporation to secure performance of any
present or future indebtedness, liability or obligation
of any person;

(d) to charge, mortgage, hypothecate, pledge or otherwise
create a security interest in all or any present and
future property, real and personal, immoveable and move-
able, of the Corporation, including its undertakings and
rights, to secure any bonds, debentures, notes or other
evidences of indebtedness or guarantee or any other in-
debtedness, liability or obligation of the Corporation,
present or future; and

(e) delegate to a committee of the board, a director or an
officer of the Corporation all or any of the powers
conferred aforesaid or by the Act to such extent and in
such manner as the directors may determine.



Nothing in this section limits or restricts the borrow-
ing of money by the Corporation on bills of exchange or promissory
notes made, drawn, accepted or endorsed by or on behalf of the
Corporation.

3.02 DELEGATION. The board may from time to time delegate to
such one or more of the directors and officers of the Corporation
as may be designated by the board all or any of the powers con-
ferred on the board by Clause 3.01 or by the Act to such extent
and in such manner as the board shall determine at the time of
each such delegation.

SECTION FOUR

DIRECTORS

4,01 NUMBER OF DIRECTORS AND QUORUM. Until changed in accor-
dance with the Act, the board shall consist of not fewer than the
minimum number and not more than the maximum number of directors
provided in the articles. Subject to Clause 4.08, the quorum for
the transaction of business at any meeting of the board shall con-
sist of two directors or such greater or lesser number of direc-
tors as the board may from time to time determine. If a quorum is
present at the opening of any meeting of directors, the directors
present may proceed with the business of the meeting notwithstand-
ing that a quorum is not present throughout the meeting. If a
quorum is not present at the opening of any meeting of directors,
the directors present may adjourn the meeting to a fixed time and
place but may not transact any other business other than as pro-
vided in these By-laws or in the Act until a quorum is present.

4,02 QUALIFICATION. The following persons are disqualified
from being a director of the Corporation:

(a) anyone who is less than 18 years of age;
(b) anyone who
(i) is a dependent adult as defined in The Dependent
Adults Act or is the subject of a certificate of

incapacity under that Act,

(ii) is a formal patient as defined in The Mental Health
Act, 1972,

(iii) 1is the subject of an order under The Mentally
Incapacitated Persons Act appointing a committee of
his person or estate or both, or

(iv) has been found to be a person of unsound mind by a
court elsewhere than in Alberta;



. (c) a person who is not an individual;
' (d) a person who has the status of bankrupt.

A director need not be a shareholder. At least half of
the directors shall be resident Albertans.

4.03 CONSENT TO ACT. A person who is elected or appointed a
director is not a director unless:

(a) he was present at the meeting when he was elected or
appointed and did not refuse to act as a director, or

(b) if he was not present at the meeting when he was elected
or appointed, he consented to act as a director in writ-
ing before his election or appointment or within 10 days
after it, or he has acted as a director pursuant to the
election or appointment.

4.04 ELECTION AND TERM. Shareholders of the Corporation
shall, by ordinary resolution at the first meeting of shareholders
and at each succeeding annual meeting at which an election of
directors is required, elect directors to hold office for a term
expiring not later than the close of the third annual meeting of
shareholders following the election. At each annual meeting of
‘ shareholders, all directors whose term of office has expired or
then expires shall retire but, if qualified, shall be eligible for
re-election. A director not elected for an expressly stated term
ceases to hold office at the close of the first annual meeting of
shareholders following his election. Notwithstanding the fore-
going, if directors are not elected at a meeting of shareholders,
the incumbent directors continue in office until their successors
are elected. The number of directors to be elected at any such
meeting shall be the number of directors whose term of office has
expired or then expires unless the directors or the shareholders

otherwise determine. It is not necessary that all directors
elected at a meeting of shareholders hold office for the same
term. 1f the articles so provide, the directors may, between

annual meetings of shareholders, appoint one or more additional
directors of the Corporation to serve until the next annual meet-
ing of shareholders, but the number of additional directors shall
not at any time exceed one-third of the number of directors who
held office at the expiration of the last annual meeting of the
Corporation.

4,05 REMOVAL OF DIRECTORS. Subject to the Act, the share-
holders may, by ordinary resolution passed at a special meeting,
remove any director from office and the vacancy created by such
removal may be filled at the meeting of the shareholders at which



the director was removed or, if not so filled, may be filled by
the directors.

4,06 CEASING TO HOLD OFFICE. A director ceases to hold of-
fice when he dies, when he is removed from office by the share-
holders, when he ceases to be qualified for election as a direc-
tor, or when his written resignation is sent or delivered to the
Corporation, or if a time is specified in such resignation, at the
time so specified, whichever is later. Provided always that, sub-
ject to the Act, the shareholders of the Corporation may by ordin-
ary resolution at a special meeting remove any director or direc-
tors from office.

4.07 VACANCIES. Subject to the Act, a quorum of the board
may fill a vacancy in the board. In the absence of a quorum of the
board, the board shall forthwith call a special meeting of the
shareholders to fill the vacancy. If the board fails to call such
meeting or if there are no such directors then in office, any
shareholder may call the meeting.

4,08 ACTION BY THE BOARD. Subject to any unanimous share-
holder agreement, the board shall manage the business and affairs
of the Corporation. Subject to Clauses 4.09 and 4.10, the powers
of the board may be exercised by a meeting at which the quorum is
present or by resolution in writing signed by all the directors
entitled to vote on that resolution at a meeting of the board.
Where there is a vacancy in the board, the remaining directors may
exercise all the powers of the board so long as a gquorum remains
in office. Where the Corporation has only one director, that
director may constitute a meeting.

4,09 ALBERTA REPRESENTATION. Subject to the Act, the board
shall not transact business at a meeting, other than £filling a
vacancy in the board, unless at least one-half of the directors
present are residents of Alberta, except where:

(a) a resident Albertan director who is unable to be present
approves in writing or by telephone or other communica-
tions facilities the business transacted at the meeting;
and

(b) the number of resident Albertan directors present at the
meeting, together with any resident Albertan director
who gives his approval under clause (a), totals at least
half of the directors present at the meeting.

4,10 - PARTICIPATION BY TELEPHONE. A director may participate
in a meeting of the board or of a committee of the board by means
of such telephone or other communications facilities as permits
all persons participating in the meeting to hear each other, and a




director participating in such a meeting by such means is deemed
to be present at the meeting.

4.11 PLACE OF MEETINGS. Subject to the Articles, meetings of
the board may be held at any place in or outside Canada.

4,12 CALLING OF MEETINGS. Meetings of the board shall be held
from time to time at such time and at such place as the board, the
chairman of the board, the managing director, the president or any
two directors may determine. Provided always that should more
than one of the above named call a meeting at or for substantially
the same time there shall be held only one meeting and such meet-
ing shall occur at the time and place determined by, in order of
priority, the board, the chairman or the president.

4,13 NOTICE OF MEETING. Notice of the time and place of each
meeting of the board shall be given in the manner provided in
Clause 13.01 to each director not less than forty-eight hours be-
fore the time when the meeting is to be held. A notice of a meet-
ing of directors need not specify the purpose of or the business
to be transacted at the meeting, except where the Act requires
such purpose or business to be specified, including any proposal
to: '

(a) submit to the shareholders any question or matter re-
quiring approval of the shareholders;

(b) fill a vacancy among the directors or in the office of
auditor;

(c) 1issue securities;
(d) declare dividends;

(e) purchase, redeem, or otherwise acquire shares of the
Corporation;

(f) pay a commission for the sale of shares;
(g) approve a management proxy circular;

(h) approve any annual financial statements; or
(i) adopt, amend or repeal by-laws.

A director may, in any manner, waive notice of or other-
wise consent to a meeting of the board; and attendance of a direc-
tor at a meeting of directors is a waiver of notice of the meet-
ing, except when a director attends a meeting for the express pur-

pose of objecting to the transaction of business on the grounds
that the meeting is not lawfully called.
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4.14 FIRST MEETING OF NEW BOARD. Provided a quorum of direc-
tors is present, each newly elected board may, without notice,
hold its first meeting immediately following the meeting of share-
holders at which such board is elected.

4.15 ADJOURNED MEETING. Notice of an adjourned meeting of
the board is not required if the time and place of the adjourned
meeting is announced at the original meeting.

4.16 REGULAR MEETINGS. The board may appoint a day or days
in any month or months for regular meetings of the board at a
place and hour to be named. A CcOpy of any resolution of the board
fixing the place and time of such regular meetings shall be sent
to each director forthwith after being passed, but no other notice
shall be required for any such regular meeting except where the
Act requires the purpose thereof or the business to be transacted
thereat to be specified.

4.17 CHAIRMAN AND SECRETARY. The chairman of the board, or,
in his absence, the president, or in his absence, a vice-president
shall be chairman of any meeting of the board. If none of the
said officers are present, the directors present shall choose one
of their number to be chairman. The secretary of the Corporation
shall act as secretary at any meeting of the board, and if the
secretary of the Corporation be absent, the chairman of the meet-
ing shall appoint a person, who need not be a director, to act as
secretary of the meeting.

4,18 CASTING VOTES. At all meetings of the board every ques-
tion shall be decided by a majority of the votes cast on the ques-
tion, the chairman shall be entitled to vote and in case of an
equality of votes the chairman of the meeting shall be entitled to
a second or casting vote.

4.19 CONFLICT OF INTEREST. A director shall not be disquali-
fied by reason of his office from contracting with the Corporation
or a subsidiary thereof. Subject to the Act, a director shall
not, by reason only of his office, be accountable to the Corpora-
tion or to its shareholders for any profit or gain realized from-a
contract or transaction in which he has an interest and such con-
tract or transaction, if it was in the best interests of the Cor-
poration at the time it was entered into, shall not be voidable by
reason only of such interest, provided that, if a declaration and
disclosure of such interest is required by the Act, such declara-
tion and disclosure shall have been made and, if required by the
Act, the director shall have refrained from voting as a director
on the contract or transaction and shall not have been counted in
the quorum, or such contract or transaction shall have been ap-
proved by the shareholders of the Corporation in accordance with
the Act.
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4.20 REMUNERATION AND EXPENSES. The directors shall be paid
such remuneration for their services as the board may from time to
time determine. The directors shall also be entitled to be re-
imbursed for travelling and other expenses properly incurred by
them in attending meetings of the board or any committee thereof.
Nothing herein contained shall preclude any director from serving
the Corporation in any other capacity and receiving remuneration
therefor.

SECTION FIVE

COMMITTEES

5.01 COMMITTEE OF DIRECTORS. The board may appoint a commit-
tee of directors, however designated, or a managing director, who
must be a resident Albertan, and delegate to such committee or
managing director any of the powers of the board except those
which, under the Act, a committee of directors or managing direc-
tor has no authority to exercise. At least half of the members of
such committee shall be residents of Alberta. A committee may be
comprised of one director.

5.02 TRANSACTION OF BUSINESS. Subject to the provisions of
these by-laws relating to participation by telephone, the powers
of a committee of directors may be exercised by a meeting at which
a quorum is present or by resolution in writing signed by all the
members of such committee who would have been entitled to vote on
that resolution at a meeting of the committee. Meetings of such
committee may be held at any place in or outside Canada and may be
called by any one member of the committee giving notice in accord-
ance with the by-laws governing the calling of directors' meet-
ings.

5.03 PROCEDURE. Unless otherwise determined herein or by the
board, each committee shall have the power to fix its quorum at

not less than a majority of its members, to elect its chairman and
to regulate its procedure.

SECTION SIX

OFFICERS

6.01 APPOINTMENT OF OFFICERS. Subject to any unanimous share-
holder agreement, the board may from time to time appoint a chair-
man of the board, a managing director (who shall be a resident
Albertan), a president, one oOr more vice-presidents, a secretary,
a treasurer and such other officers as the board may determine,
including one or more assistants to any of the officers so ap-
pointed. The board may specify the duties of and, in accordance
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with this by-law and subject to the provisions of the Act, dele-
gate to such officers powers to manage the business and affairs of
the Corporation. Except for a managing director and a chairman of
the board, an officer may but need not be a director and one
person may hold more than one office. The president or such other
officer as the board may designate, shall be the chief executive
officer of the Corporation.

6.02 CHAIRMAN OF THE BOARD. The board may from time to time
appoint a chairman of the board who shall be a director. If ap-
pointed, the board may assign to him any of the powers and duties
that are by any provisions of this by-law assigned to the managing
director or to the president; and he shall, subject to the provi-
sions of the Act, have such other powers and duties as the board
may specify. He shall preside at all meetings of the shareholders
at which he is present. During the absence or disability of the
chairman of the board, his duties shall be performed and his pow-
ers exercised by the managing director, if any, or by the presi-
dent if there is no managing director.

6.03 MANAGING DIRECTOR. The board may from time to time
appoint a managing director who shall be a resident Albertan and a
director. I1f appointed, he shall have, subject to the authority
of the board, general supervision of the business and affairs of
the Corporation; and he shall, subject to the provisions of the
Act, have such other powers and duties as the board may specify.
During the absence or disability of the president, or if no presi-
dent has been appointed, the managing director shall also have the
powers and duties of that office.

6.04 PRESIDENT. If appointed, the president shall, subject
to the discretion of the board, be the chief executive officer,
and, subject to the authority of the board, shall have general
supervision of the business of the Corporation; and he shall have
such other powers and duties as the board may specify. During the
absence or disability of the managing director, or if no managing
director has been appointed, the president shall also have the
powers and duties of that office.

6.05 VICE-PRESIDENT. A vice-president, if appointed, shall
have such powers and duties as the board or the chief executive
officer may specify.

6.06 SECRETARY. The secretary, if appointed, shall attend and
be the secretary of all meetings of the board, shareholders and
committees of the board and shall enter or cause to be entered in
records kept for that purpose minutes of all proceedings thereat;
he shall give or cause to be given, as and when instructed, all
notices to shareholders, directors, officers, auditors and members
of committees of the board; he shall be the custodian of the stamp
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or mechanical device generally used for affixing the corporate
seal of the Corporation and of all books, papers, records, docu-
ments and instruments belonging to the Corporation, except when
some other officer or agent has been appointed for that purpose;
and he shall have such other powers and duties as the board or the
chief executive officer may specify. ’

6.07 TREASURER. The treasurer, if appointed, shall keep pro-
per accounting records in compliance with the Act and shall be re-
sponsible for the deposit of money, the safekeeping of securities
and the disbursement of the funds of the Corporation; he shall
render to the board, whenever required, an account of all his
transactions as treasurer and of the financial position of the
Corporation; and he shall have such other powers and duties as the
board or the chief executive officer may specify.

6.08 POWERS AND DUTIES OF OTHER OFFICERS. The powers and
duties of all other officers shall be such as the terms of their
engagement call for or as the board or the chief executive officer
may specify. Any of the powers and duties of an officer to whom
an assistant has been appointed may be exercised and performed by
such assistant, unless the board or the chief executive officer
otherwise directs.

6.09 VARIATION OF POWERS AND DUTIES. The board may from time
to time and subject to the provisions of the Act, vary, add to or
limit the powers and duties of any officer.

6.10 TERM OF OFFICE. The board, in its discretion, may re-
move any officer of the Corporation, without prejudice to such
officer's rights under any employment contract. Otherwise each

officer appointed by the board shall hold office until his succes-
sor is appointed.

6.11 TERMS OF EMPLOYMENT AND REMUNERATION. The terms of em-
ployment and the remuneration of officers appointed by the board
shall be settled by it from time to time. The fact that any offi-
cer is a director or shareholder of the Corporation shall not dis-
qualify him from receiving such remuneration as an officer as may
be determined.

6.12 CONFLICT OF INTEREST. An officer shall disclose his
interest in any material contract or proposed material contract
with the Corporation in accordance with Clause 4.19.

6.13 AGENTS AND ATTORNEYS. The board shall have power from
time to time to appoint agents or attorneys for the Corporation in
or outside Canada with such powers of management or otherwise
(including the power to sub-delegate) as may be thought fit.
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6.14 FIDELITY BONDS. The board may require such officers,
employees and agents of the Corporation as the board deems advis-
able to furnish bonds for the faithful discharge of their powers
and duties, in such forms and with such surety as the board may

from time to time determine.

SECTION SEVEN

PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

7.01 LIMITATION OF LIABILITY. Every director and officer of
the Corporation in exercising his powers and discharging his
duties shall act honestly and in good faith with a view to the
best interests of the Corporation and exercise the care, diligence
and skill that a reasonably prudent person would exercise in com-
parable circumstances. Subject to the foregoing, no director or
Officer shall be liable for the acts, receipts, neglects or de-
faults of any other director or officer or employee, or for join-
ing in any receipt or other act for conformity, or for any loss,
damage oOr expense happening to the Corporation through the insuf-
ficiency or deficiency of title to any property acquired for or on
behalf of the Corporation, or for the insufficiency or deficiency
of any security in or upon which any of the moneys of the Corpora-
tion shall be invested, or for any loss or damage arising from the
bankruptcy, insolvency or tortious acts of any person with whom
any of the moneys, securities or effects of the Corporation shall
be deposited, or for any loss occasioned by any error of judgment
or oversight on his part, or for any other loss, damage or misfor-
tune whatsoever which shall happen in the execution of the duties
of his office or in relation thereto, unless the same are occa-
sioned by his own wilful neglect or default; provided that nothing
herein shall relieve any director or officer from the duty to act
in accordance with the Act and the regulations thereunder or from
liability for any breach thereof.

No act or proceeding of any director or officer or the
board shall be deemed invalid or ineffective by reason of the sub-
sequent ascertainment of any irregularity in regard to such act or
proceeding or the qualification of such director or officer or
board.

Directors may rely upon the accuracy of any statement or
report prepared by the Corporation's auditors, internal account-
ants or other responsible officials and shall not be responsible
or held liable for any loss or damage resulting from the paying of
any dividends or otherwise acting upon such statement or report.

7.02 INDEMNITY. Subject to the limitations contained in the
Act, the Corporation shall indemnify a director or officer, a
former director or officer, or a person who acts or acted at the
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' Corporation's request as a director or officer of a body corporate
of which the Corporation is or was a shareholder or creditor (or a
person who undertakes or has undertaken any liability on behalf of
the Corporation or any such body corporate) and his heirs and
legal representatives, against all costs, charges and expenses,
including an amount paid to settle an action or satisfy a judg-
ment, reasonably incurred by him in respect of any civil, criminal
or administrative action or proceeding to which he is made a party
by reason of being or having been a director or officer of the
Corporation or such body corporate, if:

(a) he acted honestly and in good faith with a view to the
best interests of the Corporation; and

(b) in the case of a criminal or administrative action or
proceeding that is enforced by a monetary penalty, he
had reasonable grounds for believing that his conduct
was lawful. .

7.03 INSURANCE. Subject to the limitations contained in the
Act, the Corporation may purchase and maintain such insurance for
the benefit of its directors and officers as such against any lia-
bility incurred by him, as the board may from time to time deter-

mine.
. SECTION EIGHT
SHARES
8.01 ALLOTMENT AND ISSUE. The board may, from time to time,

allot, or grant options to purchase the whole or any part of the
authorized and unissued shares of the Corporation at such times
and to such persons and for such consideration as the board shall
determine, provided that no share shall be issued until it 1is
fully paid as prescribed by the Act. Subject to the articles, no
holder of any class of share of the capital of the Corporation
shall be entitled as of right to subscribe for, purchase or re-
ceive any part of any new or additional issue of shares of any
class, whether now or hereafter authorized or any bonds, deben-
tures or other securities convertible into shares of any class.

8.02 COMMISSIONS. The board may from time to time authorize
the Corporation to pay a commission to any person in consideration
of his purchasing or agreeing to purchase shares of the Corpora-
tion, whether from the Corporation or from any other person, or
procuring or agreeing to procure purchasers for any such shares.

8.03 SECURITIES REGISTER. The Corporation shall maintain a
securities register in which it records the securities issued by
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‘ it in registered form, showing with respect to each class or
series of securities:

(a) the names, alphabetically arranged, and the latest known
address of each person who 1is or has been a security
holder,

(b) the number of securities held by each security holder,
and

(c) the date and particulars of the issue and transfer of
each security.

8.04 TRANSFER AGENTS AND REGISTRARS. The board may from time
to time appoint one or more trust companies registered under The
Trust Companies Act (Alberta) as its agent or agents to maintain
the central securities register or registers, and an agent or
agents to maintain branch securities registers. Such a person may
be designated as transfer agent or registrar according to his
functions and one person may be appointed both registrar and
transfer agent. The board may at any time terminate such appoint-
ment.

8.05 REGISTRATION OF TRANSFER. Subject to the Act, no trans-
fer of shares shall be registered in a securities register except

‘ upon presentation of the certificate representing such shares with
a transfer endorsed thereon or delivered therewith duly executed
by the registered holder or by his attorney or successor duly
appointed, together with such reasonable assurance or evidence of
signature, identification and authority to transfer as the board
may from time to time prescribe, upon payment of all applicable
taxes and any fees prescribed by the board; upon compliance with
such restrictions on transfer as are authorized by the articles
and upon satisfaction of any lien referred to in Clause 8.06.

8.06 LIEN FOR INDEBTEDNESS. If the articles provide that the
Corporation shall have a lien on shares registered in the name of
a shareholder indebted to the Corporation, such lien may be en-
forced, subject to any other provision of the articles and to any
unanimous shareholder agreement, by the sale of the shares thereby
affected or by any other action, suit, remedy or proceeding autho-
rized or permitted by law or by equity and, pending such enforce-
ment, may refuse to register a transfer of the whole or any part
of such shares.

8.07 NON-RECOGNITION OF TRUSTS. Subject to the provisions of
the Act, the Corporation shall treat as absolute owner of any
share the person in whose name the share is registered in the
securities register as if that person had full legal capacity and
authority to exercise all rights of ownership irrespective of any
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‘ indication to the contrary through knowledge or notice or descrip-
tion in the Corporation's records or on the share certificate.

8.08 SHARE CERTIFICATES. Every holder of one or more shares
of the Corporation shall be entitled, at his option, to a share
certificate, or to a non-transferable written acknowledgement of
his right to obtain a share certificate, stating the name of the
person to whom the certificate or acknowledgment was issued, and
the number and class or series of shares held by him as shown on
the securities register. Share certificates and acknowledgments
of a shareholder's right to a share certificate, shall, subject to
the Act, be in such form as the board shall from time to time
approve. Any share certificate shall be signed in accordance with
Clause 2.04 and need not be under the corporate seal; provided
that, unless the board otherwise determines, certificates repre-
senting shares in respect of which a transfer agent and/or regis-
trar has been appointed shall not be valid unless countersigned by
or on behalf of such transfer agent and/or registrar. The signa-
ture of one of the signing officers or, in the case of share
certificates which are not valid unless countersigned by or on
behalf of a transfer agent and/or registrar, the signatures of
both signing officers may be printed or mechanically reproduced in
facsimile upon share certificates and every such facsimile signa-
ture shall for all purposes be deemed to be the signature of the
officer whose signature it reproduces and shall be binding upon

. the Corporation. A share certificate executed as aforesaid shall
be valid notwithstanding that one or both of the officers whose
facsimile signature appears thereon no longer holds office at the
date of issue of the certificate.

8.09 REPLACEMENT OF SHARE CERTIFICATES. The board or any
officer or agent designated by the board may in its or his discre-
tion direct the issue of a new share certificate in lieu of and
upon cancellation of a share certificate that has been mutilated
or in substitution for a share certificate claimed to have been
lost, destroyed or wrongfully taken on payment of such fee, not
exceeding $3, and on such terms as to indemnity, reimbursement of
expenses and evidence of loss and of title as the board may from
time to time prescribe, whether generally or in any particular
case.

8.10 JOINT SHAREHOLDERS. If two or more persons are regis-
tered as joint holders of any share, the Corporation shall not be
bound to issue more than one certificate in respect thereof, and
delivery of such certificate to one of such persons shall be suf-
ficient delivery to all of them. Any one of such persons may give
effectual receipts for the certificates issued in respect thereof
or for any dividend, bonus, return of capital or other money pay-
able or warrant issuable in respect of such shares.
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‘ 8.11 DECEASED SHAREHOLDERS. In the event of the death of a
holder, or one of the joint holders, of any share, the Corporation
shall not be required to make any entry in the register of share-
holders in respect thereof except on production of all such docu-
ments as may be required by law and upon compliance with the rea-
sonable requirements of the Corporation and its transfer agents.

SECTION NINE

DIVIDENDS AND RIGHTS

9.01 DIVIDENDS. Subject to the provisions of the Act, the
board may, from time to time, declare dividends payable to the
shareholders according to their respective rights and interest in
the Corporation. Dividends may be paid in money or property or by
issuing fully paid shares of the Corporation.

9.02 DIVIDEND CHEQUES. A dividend payable in cash shall be
paid by cheque drawn on the Corporation's bankers or one of them
to the order of each registered holder of shares of the class or
series in respect of which it has been declared and mailed by pre-
paid ordinary mail to such registered holder at his recorded ad-
dress, unless such holder otherwise directs. 1In the case of joint
holders the cheque shall, unless such joint holders otherwise
. direct, be made payable to the order of all such joint holders and
mailed to them at their recorded address. The mailing of such
cheque as aforesaid, unless the same is not paid on due presenta-
tion, shall satisfy and discharge the liability for the dividend
to the extent of the sum represented thereby plus the amount of
any tax which the Corporation is required to and does withhold.

9.03 . NON-RECEIPT OF CHEQUES. 1In the event of non-receipt of
any dividend cheque by the person to whom it is sent as aforesaid,
the Corporation shall issue to such person a replacement cheque
for a like amount on such terms as to indemnity, reimbursement of
expenses and evidence of non-receipt and of title as the board may
from time to time prescribe, whether generally or in any particu-
lar case.

9.04 RECORD DATE FOR DIVIDENDS AND RIGHTS. The board may fix
in advance a date, preceding by not more than 50 days the date for
the payment of any dividend or the date for the issue of any war-
rant or other evidence of right to subscribe for securities of the
Corporation, as a record date for the determination of the persons
entitled to receive payment of such dividend or to receive the
right to subscribe for such securities, provided that if the Cor-
poration is a distributing corporation, notice of any such record
date is given, not less than 7 days before such record date, in
the manner provided in the Act. Where no record date is fixed in
‘ advance as aforesaid, the record date for the determination of the
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‘ persons entitled to receive payment of any dividend or to receive
the right to subscribe for securities of the Corporation shall be
at the close of business on the day on which the resolution relat-
ing to such dividend or right to subscribe is passed by the board.

9.05 UNCLAIMED DIVIDENDS. Any dividend unclaimed after a
period of six years from the date on which the same has been
declared to be payable shall be forfeited and shall revert to the

Corporation.
SECTION TEN
MEETINGS OF SHAREHOLDERS
10.01 ANNUAL MEETINGS. The annual meeting of shareholders

shall be held at such time in each year and, subject to the Act
and to Clause 10.04, at such place as the board, the chairman: of
the board, the managing director or the president may from time to
time determine, for the purpose of considering the financial
statements and reports required by the Act to be placed before the
annual meeting, electing directors, appointing auditors and for
the transaction of such other business as may properly be brought
before the meeting.

‘ 10.02 SPECIAL MEETINGS. The board, the chairman of the board,
the managing director or the president shall have power to call a
special meeting of shareholders at any time.

10.03 SPECIAL BUSINESS. All business transacted at a special
meeting of shareholders and all business transacted at an annual
meeting of shareholders, except consideration of the financial
statements, auditor's reports, election of directors and reap-
pointment of the incumbent auditors, is deemed to be special busi-
ness.

10.04 PLACE OF MEETINGS. Meetings of shareholders shall be
held at the registered office of the Corporation or elsewhere in
the municipality in which the registered office is situate or, 1if
the board shall so determine, at some other place in Alberta or,
if all the shareholders entitled to vote at the meeting so agree,
at some place outside Alberta.

10.05 NOTICE OF MEETINGS. Notice of the time and place of
each meeting of shareholders shall be given in the manner provided
in Clause 13.01 not less than 21 days nor more than 50 days before
the date of the meeting to each director, to the auditor and to
each shareholder who at the close of business on the record date
for notice is entered in the securities register as the holder of
one or more shares carrying the right to vote at the meeting.
‘ Notice of a meeting of shareholders called for any purpose other
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' than consideration of the financial statements and auditor's
report, election of directors and re-appointment of the incumbent
auditor shall state the nature of such business in sufficient de-
tail to permit the shareholder to form a reasoned judgment thereon
and shall state the text of any special resolution to be submitted
to the meeting. A shareholder may in any manner waive notice of
or otherwise consent to a meeting of shareholders.

10.06 RECORD DATE FOR NOTICE. The board may fix in advance a
date, preceding the date of any meeting of shareholders by not
more than 50 days and not less than 21 days, as a record date for
the determination of the shareholders entitled to notice of the
meeting, provided that if the Corporation is a distributing cor-
poration, notice of any such record date shall be given not less
than 7 days before such record date in the manner provided in the
Act. If no such record date is so fixed, the record date for the
determination of the shareholders entitled to receive notice of
the meeting shall be at the close of business on the date imme-
diately preceding the day on which the notice is sent or, if no
notice is sent, shall be the day on which the meeting is held.

10.07 LIST OF SHAREHOLDERS ENTITLED TO NOTICE. If the Corpor-
ation has more than 15 shareholders entitled to vote at a meeting
of shareholders, the Corporation shall prepare a 1list of share-
holders entitled to receive notice of the meeting, arranged in

‘ alphabetical order and showing the number of shares held by each
shareholder. If a record date for the meeting is fixed pursuant
to Clause 10.06, the shareholders listed shall be those registered
at the close of business on such record date. If no record date
is fixed, the shareholders listed shall be those registered at the
close of business on the day immediately preceding the day on
which notice of the meeting is given, or where no such notice is
given, on the day on which the meeting is held. The list shall be
available for examination by any shareholder during usual business
hours at the records office of the Corporation or at the place
where the central securities register is maintained and at the
meeting for which the list was prepared.

10.08 MEETINGS WITHOUT NOTICE. A meeting of shareholders may -
be held without notice at any time and place permitted by the Act:

(a) if all the shareholders entitled to vote thereat are
present in person or represented by proxy or if those
not present or represented by proxy, waive notice of or
otherwise consent to such meeting being held, and

(b) if the auditors and the directors are present or waive
notice of or otherwise consent to such meeting being
held;
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. so long as such shareholders, auditors or directors present are
not attending for the express purpose of objecting to the trans-
action of any business on the grounds that the meeting is not law-
fully called. At such a meeting any business may be transacted
which the Corporation at a meeting of shareholders may transact.
If the meeting is held at a place outside Alberta, shareholders
not present or represented by proxy, but who have waived notice of
or otherwise consented to such meeting, shall also be deemed to
have consented to the meeting being held at such place.

10.09 CHAIRMAN AND SECRETARY. The chairman of any meeting of
shareholders shall be the chairman, or in his absence, the presi-
dent, or in his absence, a vice-president who is a shareholder.
1f no such officer is present within fifteen minutes from the time
fixed for holding the meeting, the persons present and entitled to
vote shall choose one of their number to be chairman. If the
secretary of the Corporation is absent, the chairman shall appoint
some person, who need not be a shareholder, to act as secretary of
the meeting.

10.10 PERSONS ENTITLED TO BE PRESENT. The only persons en-
titled to be present at a meeting of shareholders shall be those
entitled to vote thereat, the directors and auditors of the Cor-
poration and others who, although not entitled to vote, are en-
titled or required under any provision of the Act or the articles
or by-laws to be present at the meeting. Any other person may be

‘ admitted only on the invitation of the chairman of the meeting or
Wwith the consent of the meeting.

10.11 QUORUM. A quorum for the transaction of business at any
meeting of shareholders shall be at least two persons present in
person, each being a shareholder entitled to vote thereat or a
duly appointed proxy or representative for an absent shareholder
so entitled, and representing in the aggregate not less than ten
percent (10%) of the outstanding shares of the Corporation carry-
ing voting rights at the meeting. If a quorum is present at the
opening of any meeting of shareholders, the shareholders present
or represented may proceed with the business of the meeting not-
withstanding that a quorum is not present throughout the meeting.
1f a quorum is not present at the opening of any meeting of share-
holders, the shareholders present or represented may adjourn the
meeting to a fixed time and place but may not transact any other
business other than as provided in these By-laws or in the Act
until a quorum is present.

10.12 RIGHT TO VOTE. Every person named in the 1list referred
to in Clause 10.07 shall be entitled to vote the shares shown
thereon opposite his name at the meeting to which such list
relates, except to the extent that:

(a) where the Corporation has fixed a record date in respect

‘ of such meeting, such person has transferred any of his
shares after such record date or, where the Corporation
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‘ has not fixed a record date in respect of such meeting,
such person has transferred any of his shares after the
date on which such list is prepared, and

(b) the transferee, having produced properly endorsed
certificates evidencing such shares or having otherwise
established that he owns such shares, has demanded not

later than 10 days before the meeting that his name be
included in such 1list,

In any such excepted case, the transferee shall be entitled to
vote the transferred shares at such meeting. If the Corporation
is not required to prepare a list under Clause 10.07, subject to
the provisions of the Act and this by-law as to proxies and repre-
sentatives, at any meeting of shareholders, every person shall be
entitled to vote at the meeting who at the time is entered in the
securities register as the holder of one or more shares carrying
the right to vote at such meeting.

10.13 PROXIES AND REPRESENTATIVES. Every shareholder entitled
to vote at a meeting of shareholders may appoint a proxyholder, or
one or more alternate proxyholders, who need not be shareholders,
to attend and act at the meeting in the manner and to the extent
authorized and with the authority conferred by the proxy. A proxy
shall be in writing executed by the shareholder or his attorney

‘ and shall conform with the requirements of the Act. Alternatively,
every such shareholder which is a body corporate or association
may authorize, by resolution of its directors or governing body,
an individual, who need not be a shareholder, to represent it at a
meeting of shareholders and such individual may exercise on the
shareholder's behalf all the powers it could exercise if it were
an individual shareholder. The authority of such an individual
shall be established by depositing with the Corporation a certi-
fied copy of such resolution, or in such other manner as may be
satisfactory to the secretary of the Corporation or the chairman
of the meeting.

10.14 TIME FOR DEPOSIT OF PROXIES. The board may specify in a
notice calling a meeting of shareholders a time, preceding the
time of such meeting or an adjournment thereof by not more than 48
hours, exclusive of non-business days, before which proxies to be
used at such meeting must be deposited. A proxy shall be acted
upon only if, prior to the time so specified, it shall have been
deposited with the Corporation or an agent thereof specified in
such notice or, if no such time is specified in such notice, it
has been received by the secretary of the Corporation or by the
chairman of the meeting or any adjournment thereof prior to the
time of voting.

10.15 JOINT SHAREHOLDERS. If two or more persons hold shares
jointly, any one of them present in person or represented at a
. meeting of shareholders may, in the absence of the other or others



—-——-——————-—-———‘

- 23 -

‘ vote the shares; but if two or more of those persons are present
in person oOr represented and vote, they shall vote as one on  the
shares jointly held by them.

10.16 VOTES TO GOVERN. At any meeting of shareholders every
question shall, unless otherwise required by the articles or
by-laws or by law, be determined by the majority of the votes cast
on the question. In case of an equality of votes either upon a
show of hands or upon a poll, the chairman of the meeting shall be
entitled to a second or casting vote.

10.17 SHOW OF HANDS. Subject to the provisions of the Act,
any question at a meeting of shareholders shall be decided by a
show of hands, unless a ballot thereon is required or demanded as
hereinafter provided. Upon a show of hands every person who is
present and entitled to vote shall have one vote. Whenever a vote
by a show of hands shall have been taken upon a question, unless a
pballot thereon is so required or demanded, a declaration by the
chairman of the meeting that the vote upon the question has been
carried or carried by a particular majority or not carried and an
entry to that effect in the minutes of the meeting shall be prima
facie evidence of the fact without proof of the number oOr propor-
tion of the votes recorded in rfavour of or against any resolution
or other proceeding in respect of the said question, and the re-
sult of the vote so taken shall be the decision of the share-
. holders upon the said question.

10.18 BALLOTS. On any question proposed for consideration at
a meeting of shareholders, any shareholder or proxyholder entitled
to vote at the meeting may require or demand a ballot, either
before or on the declaration of the result of any vote by show of
hands. A ballot so required or demanded shall be taken in such
manner as the chairman shall direct. A requirement or demand for
a ballot may be withdrawn at any time prior to the taking of the
ballot. If a ballot is taken, each person present shall be en-
titled, in respect of the shares which he is entitled to vote at
the meeting upon the gquestion, to that number of votes provided by
the Act or the articles, and the result of the ballot so taken
shall be the decision of the shareholders upon the said question.

10.19 ADMISSION OR REJECTION OF A VOTE. In case of any dis-
pute as to the admission or rejection of a vote, the chairman
shall determine the same and such determination made in good faith
shall be final and conclusive.

10.20 ADJOURNMENT. If a meeting of the shareholders 1is ad-
journed by one Or more adjournments for an aggregate of less than
thirty days, it shall not be necessary to give notice of the ad-
journed meeting, other than by announcement at the time of an ad-
journment. If a meeting of shareholders is adjourned by one or
more adjournments for an aggregate of thirty days or more, notice

. of the adjourned meeting shall be given as for an original meet-
ing.



10.21 MEETINGS BY TELEPHONE. A shareholder or any other per-
son entitled to attend a meeting of shareholders may participate
in the meeting by means of telephone or other communication facil-
jties that permit all persons participating in the meeting to hear
each other, and a person participating in such a meeting by those
means is deemed to be present at the meeting.

10.22 RESOLUTION IN WRITING. A resolution in writing signed
by all the shareholders entitled to vote on that resolution at a
meeting of shareholders is as valid as if it had been passed at a
meeting of the shareholders.

10.23 ONLY ONE SHAREHOLDER. Where the Corporation has only
one shareholder or only one holder of any class or series of
shares, the shareholder present in person or by proxy constitutes
a meeting.

SECTION ELEVEN

DIVISIONS AND DEPARTMENTS

11.01 CREATION AND CONSOLIDATION OF DIVISIONS. The board may
cause the business and operations of the Corporation or any part
thereof to be divided or to be segregated into one or more divi-
sions upon such basis, including without limitation, character or
type of operation, geographical territory, product manufactured or
service rendered, as the board may consider appropriate in each
case. The board may also cause the business and operations of any
such division to be further divided into sub-units and the busi-
ness and operations of any such divisions or sub-units shall be
consolidated upon such basis as the board may consider appropriate
in each case.

11.02 NAME OF DIVISION. Subject to law, any division or its
sub-units may be designated by such name as the board may from
time to time determine and may transact business, enter into con-
tracts, sign cheques and other documents of any kind and do all
acts and things under such name. Aany such contract, cheque or

document shall be binding upon the Corporation as if it had been
entered into or signed in the name of the Corporation.

11.03 OFFICERS OF DIVISIONS. From time to time the board or,
if authorized by the board, the chief executive officer, may
appoint one or more officers for any division, prescribe their
powers and duties and settle their terms of employment and remun-
eration. The board or, if authorized by the board, the chief
executive officer, may remove at its or his pleasure any officer
so appointed without prejudice to such officer's rights under any
employment contract. Officers of divisions or their sub-units
shall not, as such, be officers of the Corporation.
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‘ SECTION TWELVE

INFORMATION AVAILABLE TO SHAREHOLDERS

12.01 Except as provided by the Act, no shareholder shall be
entitled to discovery of any information respecting any details or
conduct of the Corporation's business which in the opinion of the
directors would be inexpedient in the interests of the Corporation
to communicate to the public,

12.02 The Directors may, from time to time, subject to the
rights conferred by the Act, determine whether and to what extent
and at what time and place and under what circumstances or regula-
tions the documents, books and registers and accounting records of
the Corporation or any of them shall be open to inspection of
shareholders and no shareholder shall have any right to inspect
any document or book or register or accounting records of the Cor-
poration except as conferred by statute or authorized by the board
of directors or by a resolution of the shareholders.

SECTION THIRTEEN

NOTICES

. 13.01 METHOD OF GIVING NOTICES. Any notice (which term
includes any communication or document) to be given (which term
includes sent, delivered or served) pursuant to the Act, the regu-
lations thereunder, the articles, the by-laws or otherwise to a
shareholder, director, officer, auditor or member of a committee
of the board shall be sufficiently given if delivered personally
to the person to whom it is to be given or if delivered to his
recorded address or if mailed to him at his recorded address by
prepaid ordinary or air mail or if sent to him at his recorded
address by any means of prepaid transmitted or recorded communica-
tion. A notice so delivered shall be deemed to have been given
when it is delivered personally or to the recorded address as
aforesaid; a notice so mailed shall be deemed to have been given
when deposited in a post office or public letter box; and a notice
so sent by any means of transmitted or recorded communication
shall be deemed to have been given when dispatched or delivered to
the appropriate communication company or agency Or its representa-
tive for dispatch. The secretary may change or cause to be
changed the recorded address of any shareholder, director, offi-
cer, auditor or member of a committee of the board in accordance
with any information believed by him to be reliable.

13.02 NOTICE TO JOINT SHAREHOLDERS. If two oOr more persons

are registered as joint holders of any share, any notice shall be

agdressed to all of such Jjoint holders but notice to one of such
. persons shall be sufficient notice to all of them.
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‘ 13.03 COMPUTATION OF TIME. In computing the date when notice
must be given under any provision requiring a specified number of
days' notice of any meeting or other event, the date of giving the
notice shall be excluded and the date of the meeting or other
event shall be included.

13.04 UNDELIVERED NOTICES. If notices given to a shareholder
pursuant to Clause 13.01 are returned on three consecutive occa-
sions because he cannot be found, the Corporation shall not be
required to give any further notices to such shareholder until he
informs the Corporation in writing of his new address.

13.05 OMISSIONS AND ERRORS. The accidental omission to give
any notice to any shareholder, director, officer, auditor or mem-
ber of a committee of the board or the non-receipt of any notice
by any such person Or any error in any notice not affecting the
substance thereof shall not invalidate any action taken at any

meeting held pursuant to such notice or otherwise founded thereon.

13.06 PERSONS ENTITLED BY DEATH OR OPERATION OF LAW, Every
person who, by operation of law, transfer, death of a shareholder
or any other means whatsoever, shall become entitled to any share,
shall be bound by every notice in respect of such share which
shall have been duly given to the shareholder from whom he derives
his title to such share prior to his name and address being en-
‘ tered on the securities register (whether such notice was given
before or after the happening of the event upon which be became so
entitled) and prior to his furnishing to the Corporation the proof
of authority or evidence of his entitlement prescribed by the Act.

13.07 WAIVER OF NOTICE. Any shareholder (or his duly ap-
pointed proxyholder), director, officer, auditor or member of a
committee of the board may at any time waive any notice, or waive
or abridge the time for any notice, reguired to be given to him
under any provision of the Act, the regulations thereunder, the
articles, the by-laws or otherwise and such waiver or abridgement
shall cure any default 1in the giving or in the time of such
notice, as the case may be. Any such waiver or abridgement shall
be in writing except a waiver of notice of a meeting of share-
holders or of the board which may be given in any manner.

SECTION FOURTEEN

EFFECTIVE DATE (AND REPEAL)

14,01 EFFECTIVE DATE. This by-law shall come into force when
made by the board in accordance with the Act.

14.02 REPEAL. All previous by-laws of the Corporation are
. repealed as of the coming into force of this by-law. Such repeal



é

- 27 -

‘ shall not affect the previous operation of any by-law so repealed
or affect the validity of any act done or right, privilege, obli-
gation or liability acquired or incurred under, or the validity of
any contract or agreement made pursuant to, or the validity of any
articles (as defined in the Act) or predecessor charter documents
of the Corporation obtained pursuant to, any such by-law prior to
its repeal. All officers and persons acting under any by-law so
repealed shall continue to act as if appointed under the provi-
sions of this by-law and all resolutions of the shareholders or
the board or a committee of the board with continuing effect
passed under any repealed by-law shall continue to be good and
valid except to the extent inconsistent with this by-law and until
amended or repealed.

MADE by the board the 22

CONFIRMED by the shareholders in accordance, with the Act
the 22nd day of March, 1983

Secret /



