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SCHEDULE "A"
TO THE ARTICLES O AMALGAMATION CF
WELLPOINT SYSIEMS INC.
(the "Corporation")

The Corporation is authorized to issue:

(a) Ore class of shares, to be designhated as "Common Shares", in
an unlimited number; and

{b) Ore class of shares, to be designated as "Preferred Shares”,
issuable in series, in an unlimited number;

such shares having attached thereto the following rights,
privileges, restrictions and conditions:

A. Comon Shares

The Coymon Shares shall have attached thereto the following rights,
privileges, restrictions and conditions:

{i) the holders of the GCammm Shares shall be entitled to
receive notice of and to attend any meeting of the
shareholders of the Corporation and shall be entitled to
one vote for each GCommmn Share held, except meetings at
which only holders of a specified class of shares are
entitled to vote pursuant to the Business Corporations
Act (Alberta);

(ii) subject to the prior rights and privileges attaching to
any other class of shares of the Corporation, the right
to receive any dividend declared by the Corporation; and

(iii) subject to the prior right and privileges attaching
to any other class of shares of the Corporation,
the right to receive the remaining property and
assets of the Corporation upon dissolution.

B. Preferred Shares

The Preferred Shares shall have attached thereto the following
rights, privileges, restrictions and conditions:

(i) the Preferred Shares may at any time and from time to
time be issued in one or more series, each series to
consist of such number of shares as may, before the issue
thereof, be determined by resolution of the directors of
the Corporation; and

{ii) subject to the provisions of the Business Corporations
Act (Alberta), the directors of the Corporation may by
resolution fix from time to time before the issue thereof
the designation, rights, privileges, restrictions and
conditions attaching to each series of the Preferred
Shares.
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SCHEDULE "B"
TO THE ARTICLES OF AMALGAMATION OF
WELLPOINT SYSTEMS INC.
(the "Corporation™")

The directors may, between annual general meetings, appoint one or
more additional directors of the Corporation to serve until the
next annual general meeting, but the number of such additional
directors shall not at any time exceed 1/3 of the number of
directors who held office at the expiration of the last annual
meeting of the shareholders of the Corporation.
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CANADA ) IN THE MATTER OF THE BUSINESS CORPORATIONS
PROVINCE OF ALBERTA ) ACT (ALBERTA)AND IN THE MATTER OF THE
TO WIT: ) AMALGAMATION OF BLACKWELL CAPITAL INC. AND

WELLPOINT SYSTEMS INC.

STATUTORY DECLARATION

I, Glen Murphy, of the City of Calgary, in the Province of Alberta, DO SOLEMNLY DECLARE that:

1. I am a proposed director of WELLPOINT SYSTEMS INC., the amalgamated corporation resulting
from the amalgamation of BLACKWELL CAPITAL INC. and WELLPOINT SYSTEMS INC.
(hereinafter called the "Amalgamated Corporation”) and, as such, I have personalknowledge of the
matters herein deposed to.

2. I have conducted such examinations of the books and records of the Amalgamated Corporationand
have made suchinquiriesand investigations as are necessary to enable me to make this declaration.

3. There are reasonable grounds for believing that:
a. the Amalgamated Corporation will be able to pay its liabilities as they become due;
b. the realizable value of the Amalgamated Corporation's assets will not be less than the

aggregate of its liabilities and stated capital of all classes; and
4, There are reasonable grounds for believing that no creditor will be prejudiced by the amalgamation.

AND | make this solemn declaration conscientiously believing it to be true and knowing it is of the
same force and effect as if made under oath and by virtue of the Canada Evidence Act.

DECLARED before me at the City of Calgary,
in the Proyirice ofi Alberta, this 22nd day of

May, 2))0’1

A Motary Bdblic in and for the Province
. JeffmnG, Lawson
Barrister et Soliciter

= (
{,,..--fj LL\-"‘ -_.: —
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)
)
;
=
)
)
)
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BUSINESS CORPORATIONS ACT FORM 9
(SECTION 179)

ARTICLESOF AMALGAMATION

ALBERTA REGISTRIES

1

NAME OF AMALGAMATED CORPORATION 2 CORPORATE ACCESSNO.

WELLPOINT SYSTEMSINC.

THECLASSESAND ANY MAXIMUM NUMBER OF SHARESTHAT THE CORPORATION ISAUTHORIZED TOISSUE.

See Schedule " A" attached hereto.

RESTRICTIONSIF ANY ON SHARE TRANSFERS.

None.

NUMBER (OR MINIMUM AND MAXIMUM NUMBER) OF DIRECTORS.

Minimum three (3) - Maxirmmm eleven (11).

RESTRICTIONSIF ANY ON BUSINESSTHE CORPORATION MAY CARRY ON.

None.

OTHER PROVISIONSIF ANY.

See Schedule "B" attached hereto.

8. NAME OF AMALGAMATING CORPORATIONS. CORPORATE ACCESSNO:
BLACKWELL CAPITAL INC. 208436360
WELLPOINT SY STEMSINC. //—-\\ 207592171
DATE: SIGNATU TITLE
2001 05 2 Solicitor
Year Month Day (
For Departmental Use Only Filed

G:\055618\0001\Form 9~ Articles of Amalgamation.wpd
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SCHEDULE "A"
TO THE ARTICLES OF AMALGAMATION OF
WELLPOINT SYSTEMS INC.
(the "Corporation™)

The Corporationis authorized to issue:

(a) One class of shares, to be designated as "Common Shares", in an unlimited number; and
(b) One class of shares, to be designated as "Preferred Shares”, issuable in series, in an unlimited
number;

such shares having attached thereto the following rights, privileges, restrictions and conditions:

A Common Shares
The Common Shares shall have attached thereto the following rights, privileges, restrictionsand conditions:

(i) the holders of the Common Shares shall be entitled to receive notice of and to attend any
meeting of the shareholders of the Corporation and shall be entitled to one vote for each
Common Share held, except meetings at which only holders of a specified class of shares
are entitled to vote pursuant to the Business Corporations Act (Alberta);

(ii) subject to the prior rights and privileges attaching to any other class of shares of the
Corporation, the right to receive any dividend declared by the Corporation; and

(i) subject to the prior right and privileges attaching to any other class of shares of the

Corporation, the right to receive the remaining property and assets of the Corporation upon
dissolution.

B. Preferred Shares

The Preferred Shares shall have attached thereto the following rights, privileges, restrictions and conditions:

(i) the Preferred Shares may at any time and from time to time be issuedin one or more series,
each series to consist of such number of shares as may, before the issue thereof, be
determined by resolution of the directors of the Corporation; and

(ii) subject to the provisions of the Business Corporations Act (Alberta), the directors of the

-Corporation may by resolution fix from time to time before the issue thereof the designation,
rights, privileges, restrictions and conditions attachingto each series of the Preferred Shares.

oz G:\055618\0001Schedule A.wpd
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SCHEDULE "B"
TO THE ARTICLES OF AMALGAMATION OF
WELLPOINT SYSTEMS INC.
(the "Corporation")

The directors may, between annual general meetings, appoint one or more additional directors of the Corporation to
serve until the next annual general meeting, but the number of such additional directors shall not at any time exceed
1/3 of the number of directors who held office at the expiration of the last annual meeting of the shareholders of the
Corporation.

G:\055618\0001\Form 9 - Articles of Amalgamation.wpd



Amalgamate Alberta Corporation - Registration Statement

Service Request Number:
Alberta Corporation Type:

Legal Entity Name:
French Equivalent Name:
Nuans Number:

Nuans Date:

French Nuans Number:
French Nuans Date:

REGISTERED ADDRESS
Street:

Legal Description:

City:

Province:

Postal Code:

RECORDS ADDRESS
Street:

Legal Description:

City:

Province:

Postal Code:

ADDRESSFOR SERVICE BY MAIL

Post Office Box:
City:

Province:

Postal Code:
Internet Mail ID:

Share Structure:

Share Transfers Restrictions:
Number Of Directors:

Min Number Of Directors:
Max Number Of Directors:
BusinessRestricted To:

Business Restricted From:
Other Provisions:

Professional Endorsement Provided:

Future Dating Required:

2972489
Named Alberta Corporation

WELLPOINT SYSTEMSINC.

1400,350 - 7/TH AVENUE SW.

CALGARY
ALBERTA
T2P3N9

SUITE 2020,633 - 6TH AVENUE SW.

CALGARY
ALBERTA
T2P2Y5

SEE SCHEDULE"A" ATTACHED HERETO
NONE

3

11

NONE

NONE

SEE SCHEDULE"B" ATTACHED HERETO



Registration Date: 2001/05/22

Director

L ast Name: MACEACHERN

First Name: LOUIS

Middle Name: W.

Street / Box Number: 19 COALRIDGE CRESCENT N.W.
City: CALGARY

Province: ALBERTA

Postal Code: T2K 1X8

Country:

Appointment Date:  2001/05/22
Resident Canadian: Y
Named On Stat Dec:

Status: Active

L ast Name: MAHER

First Name: P.

Middle Name: MICHAEL

Street / Box Number: 12 VARBROOK PLACE N.W.
City: CALGARY

Province: ALBERTA

Postal Code: T3A 0A2

Country:

Appointment Date:  2001/05/22
Resident Canadian: Y

Named On Stat Dec:

Status: Active

L ast Name: VAN MIERLO

First Name: DONALD

Middle Name:

Street / Box Number: SUITE 2020,633 - 6TH AVENUE SW.
City: CALGARY

Province: ALBERTA

Postal Code: T2P 2Y5

Country:

Appointment Date:  2001/05/22
Resident Canadian: Y

Named On Stat Dec:

Status: Active



Last Name MURPHY

First Name: GLEN

Middle Name: F.

Street / Box Number: 136 LAKE ADAMS GREEN S.E.
City: CALGARY

Province: ALBERTA

Postal Code: T2J3N4

Country:

Appointment Date:  2001/05/22
Resident Canadian: Y
Named On Stat Dec: Y

Status: Active

Last Name: DUCKETT

First Name: W.

Middle Name: DAVID

Street / Box Number: SUITE 2600,350 - 7TH AVENUE SW.
City: CALGARY

Province: ALBERTA

Postal Code: T2P 3N9

Country:

Appointment Date:  2001/05/22
Resident Canadian: Y

Named On Stat Dec:

Status: Active

Amalgamating Corporation - Registered I n Alberta

|Corporate AccessNumber|| Legal Entity Name |
207592171 WELLPOINT SYSTEMSINC.
208436360 BLACKWELL CAPITAL INC.
Court Orders

No Records returned

Attachment

Attachment TyPe | Microfilm Bar Code|Date Recorded|
Statutory Declaration 10000600000221244 200170522 |

Other Rulesor Provisons|ELECTRONIC 2001/05/22
Share Structure ELECTRONIC 2001/05/22




Regigtration Authorized By: JEFFERY G. LAWSON
SOLICITOR



CORPORATE ACCESSNUMBER

A":B"q 20759217

GOVERNMENT OF ALBERTA

BUSINESS CORPORATIONSACT

CERTIHCATE
OF
INCORPORATION

WELLPOINT SYSTEMSINC.

WAS INCORPORATED IN ALBERTA ON OCTOBER 16, 1997
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Registrar of Corporat{gns

REG 3066 (96/01)
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FORM 1
BUSINESS CORPORATIONSACT (SECTION 6)

ALBERTA CONSUMER AND CORPORATEAFFAIRS

ARTICLESOF INCORPORATION 20759217

1. Name of Corporation:

WELLPOINT SYSTEMSINC.

2. The classes, and any maximum number of sharesthat the Corporation is authorized to issue:

ASPER ATTACHED SCHEDULE"A"

3. Redtrictionson sharetransfers(if any):

THE SHARES OF THE CORPORATION SHALL NOT BE TRANSFERRED WITHOUT THE
APPROVAL OF A MAJORITY OF THE DIRECTORS OF THE CORPORATION BY RESOLUTION
IN WRITING.

4. Number, or minimum and maximum number, of Directorsthat the Corporation may have:

1 (ONE) MINIMUM - 10 (TEN) MAXIMUM

5. If the Corporationis restricted from carrying on a certain busness, or restricted to carrying on a certain busness,
specify the restriction(s):

NO RESTRICTIONSON BUSINESS

6. Other rulesor provisons (if any):

ASPER ATTACHED SCHEDULE "B"

7. Dae
10/16/97
Incorporators Names: Address (indluding postdl code) Signature
| #1202, 333 - 7 AvenueSW. Q\“ - Q
Jodi Campbell Calgary, Alberta T2P 221 dow \On= 0

[ FL

UCTT 6 1997

ETTH!
-

Bere- 1
i 54

EVE.

SR

For Departmental Use Only Incorporation Date:



Schedule" A" to
Articlesof Incorporation

The Corporation is authorized to issue an unlimited number of shares designated as Class A"
Common, Class "B" Common, Class "C" Common, Class "D" Common, and Class "E"
Preferred shares.

A. CLASS"A" AND CLASS "B" COMMON SHARES - have the fallowing rights,
privileges, conditionsand restrictions.

@
(2)

3

theright to voteat any meeting of shareholdersof the Corporation.

the right to receive the remaining property of the Corporation on dissolution,
whether voluntary or involuntary. Such property shdl be divided equdly
among dl classes of common shares.

the right to receive dividends as declared by the Corporation provided that
such dividends may be declared on any dass of common shares, or on ay
combination of classes of common shares, to the excluson of any dass or
classesof common shares, or in part on each class.

B. CLASS"C" AND CLASS "D" COMMON SHARES - have the following rights,
privileges, conditionsand restrictions.

@)

el

3)

they shdl not have the right to vote a any meeting of shareholders of the
Corporation.

the right to recaive the remaining property of the Corporation on dissolution
whether voluntary or involuntary. Such property shdl be divided egudly
among dl classes of common shares.

the right to receive dividends as declared by the Corporation provided that
such dividends may be declared on any dass of common shares, or on ay
combination of classes of common shares, to the exdusion of any dass or
classesof common shares, or in part on each class.

The above rights attached to the Class "A", Class "B", Class "C" and Class "D" Common
sharesare subject to the rights of any other class of shares now or in the future created which
are expressed to rank in priority to the Class"A", Class"B", Class"C" or Class "D" Common

shares.



C.

CLASS "E" PREFERRED SHARES - shall be non-cumulative, redeemable and

retractable, which may be issued for such consderation and bearing such rights, privileges
conditions and restrictions, in addition to the following, as determined by the Directors(s) of
the Corporation beforeissue;

(1)

)

©)

The holders of the Class "E" Preferred shares shdl in each year be entitled, out of
any or dl profits or surplus available for dividends, to a non-cumulative cash
dividend caculated at such a rate as the Directors of the Corporation set at the
time of issuance. No dividend shdl be declared and paid on or set apart for
payment on the Common shares or any other shares that rank junior to the Class
"E" Preferred sharesin any fiscd year unless the dividends on dl the Class "E"
Preferred shares which are issued and outstanding at that time have been declared
and paid for that fiscal year or set apart for payment, except with the consent in
writing of dl the holders of the Class"E" Preferred shares.

Upon dissolution of the Corporation, the holders of the Class"E" Preferred shares
shdl take priority with regards to the return of capital and distribution of assets.
They shdl receive an amount equd to the amounts paid up on the shares hdd by
them together with dl declared and unpaid dividends thereon, if any. After
payment to the holders of the Class "E" Preferred shares as provided for above,
they shdl not be entitled to share in any further distribution of the assets or
property of the Corporation.

They shdl not be entitled vote at any meeting of the shareholders of the Corporetion,
to receive notice of such mesting or to attend same, subject to the provisions of the
AlbertaBusinessCorporationsAct .



Schedule"B" to
Articlesof Incorporation

A. NUMBER OF SHAREHOLDERS
The number of shareholdersof the Corporation, exclusveof:

1) personswho arein its employment or that of an affiliate, and;

2) personswho, having been formerly initsemployment or that of-an affiliate,
were, whilein that employment, sharehol dersof the Corporationand have
continued to be shareholdersof the Corporationafter termination of that
employment,

islimited to not morethan 50 persons, 2 or more personswho are thejoint registered owners
of oneor more shares being counted as one shareholder.

B. PUBLIC SUBSCRIPTION

Any invitationto the publicto subscribefor securitiesof the Corporationis prohibited.

C. ADDITIONAL DIRECTORS

The directors may, between annud generd meetings, gppoint one or more-additiona directors
of the Corporationto serve until the next annud generd meeting but the number of ‘additiond
directorsshdl not at any time exceed onethird of the number of directorswho hdd office a
theexpiration of thelast arrual meeting of the Corporation.

D. LIEN ON SHARES

The Corporationshdl have alien on the sharesregistered in the name of the shareholder or his

legd representativefor adebt of that shareholder to the Corporationand such lien shdl extend
to dl dividendsfromtimeto timedeclared in respect of such shares.



GENERAL BY-LAW
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1.01

GENERAL BY-LAW
BY-LAWNO. 1
A by-law rdlating generdly to the conduct of iic affairs of
WELLPOINT SYSTEMSINC.
(hereinafter called "the Corporation™)
IT ISHEREBY ENACTED as a by-law of the Corporationas follows:
SECTION ONE
DEFINITIONS

Definitions

Inthisby-law and al other by-laws of the Corporation, unlessthe context otherwise requires.

()
(®)
()

(d)
©

®
(@)

(h)

)

0

(k)

"ACT" meansthe Business Corporations Act of Alberta, as from timeto time amended;
"Appoint" includes"dect" and vice versg,
" Articles” meansthe Articlesof Incorporation or the Articlesof Continuanceof the Corporation, as
the case may be, as from timeto time amended, supplemented or restated,;
" Board" meansthe board of directorsof the Corporation;
"By-Laws" meansthisby-lav and all other by-laws of the Corporation from timetotimein force;
" Director" meansan individua who is dected or gppointed as a director of the Corporation;
"Meeting of Shareholders™ includes an annua or other genera meeting of shareholders and a
specid mesting of shareholders; "specid meeting of shareholders’ includesa meeting of any classor
classes of shareholders;
" Officer" means an officer of the Corporation gppointed by the Board;
"Regulations' means the Regulations under the Act as published from time to time amended and
every regulation that may be substituted therefor and, in the case of such substitution, any references
in the by-laws of the Corporation to provisonsof the Regulations shall be reed as referencesto the
substituted provisonstherefor in the new regulations,

""Resident Canadian™ meansan individua whois ordinarily resdent in Canadaor, if not ordinarily
resdent in Canada, isa member of aclassof persons prescribed by the Regulationsand, in any case:

(i) isa Canadian citizen, or
(i) has been lawfully admitted to Canadafor permanent residence;

"Signing Officer" means, in reation to any instrument, any person authorized to sgn the same on
behdf of the corporation by virtue of thisby-law or by a resolution passed pursuant thereto.

In the By-Laws, except if defined in this section or the context does not permit, words and

expressions defined or used in the Act or Regulations have the meaning or use given to them in the Adt or
Regulations. Words importing the sngular includethe plura and vice versa, words importing gender include
masculine and feminine and words importing persons include bodies corporate.




SECTIONTWO
BUSINESSOF THE CORPORATION

201 Regisered Office, Records Office and Addressfor Service

Until changed in accordance with the act, the registered office of the Corporation, the designated
records office (if separate 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 shal initidly be ai-the address.or
addressesin Alberta specified in the notice thereof filed with the articles and theresfter as the board may
fi-omtimeto timedetermine.

202 CorporateSeal

The Board may, by resolution, adopt a corporate sed containing the name of the Corporation as the
corporate sedl.

2.03 Financa Year

Thefinancia year of the Corporationshall end on such datein each year as the board may from time
totime by resolution determine.

2.04 Execution of Documents

Deads, transfers, assgnments, contracts, obligations, certificates and other instruments may be
sgned on behdf of the corporation by such persons, whether or not officers of the Corporation and in such
manner asthe Board may from timeto time designate by resolution.

205 Chegues Draftsand Notes

Al chegues, drafts or orders for the payment of money, notes, acceptances and bills of exchange
shdl be signed by such persons whether or not officers of the Corporation, and in such manner as the Board

may from timeto time designate by resolution.

SECTION THREE
DIRECTORS

301 Number
The board of directorsshall consist of the number fixed by the Articles.
302 Electionand Term

Each director named in the natice of directors filed at thetime of Incorporation holds officefi-om the
issueof the Certificate of Incorporation until thefirst meeting of shareholders. The shareholdersare to dect
directors by ordinary resolution at the first megting of the shareholders and at each succeeding annua
imeding at which an eection of directors is required. The dected directors are to hold office for a term
expiring not later than the close of the next annual mesting of Shareholders followingthe eection. A director
not eected for an expresdy stated term ceases to hald office at the close of the first annua mesting of
shareholders following the director's eection. If directors are not dected at a meeting of shareholders, the
incumbent directors continuein office until their respectivesuccessorsare elected.




3.03 Removal of Directors

Subject to the Act, the shareholders of the Coreration may by ordinary resolution at a specid
meseting remove any director from office before the expiration of histerm of office. Any vacancy created by
the removad of a director may be filled at the medting at which the director was removed, faling which the
vacancy may befilled by a quorum of directors.

3.04 Qualification

No person shal be qudified for dectionas a director if heislessthan eighteen (18) years of age; if
heis of unsound mind and has been so found by a Court in Canadaor elsewhere; if heisnot an individua; or
if he has the status of a bankrupt. A director isnot requiredto hold sharesissued by the Corporation.

305 Consnt

A person whois elected or gppointed a director is not a director unless he was present at the medting
when he was dected or gppointed and did not refuseto act as a director or, if he was not present at the
meeting when he was dected or gppointed, he consented to act as a director in writing before his election or
appointment or within ten days after it or he has acted as a director pursuant to the eection or gppointment.

3.06 Vacation of Office

A director ceasesto hold office when he dies; when he is removed from office; when he ceasesto be
qudified for election as a director; or when hiswritten resgnation is sent or delivered to the Corporation, or,
if atime is specified in such resignation, at thetime so specified, whichever islater.

3.07 Remuneration and Expenses

The directors are entitled to receive remuneration for their services in the amount as the board may
from time to time determine. The directors shdl aso be entitled to be reimbursed for travelling and other
expensesincurred by them in atending medtingsof the board or any committee-thereof or in performance of
their dutiesasdirectors.

308 Cawual Vacandies and Additional Directors

The Directors shall have power from timeto time and at any time, to appoint any other person as a
director, either tofill a casual vacancy or asan addition to the board but so that thetotal number of directors
shdl not at any time exceed the maximum number fixed by the incorporating articles, articles of amendment
or by agenera meeting.

3.09 SubdituteDirectors

A director being absent either temporarily or permanently from Canada may appoint and authorize for a
period not exceeding one (1) year from the date of such appointment, any person to attend and vote as fully
and effectively as if such director were persondly present at any meeting of the directors of the company,
and to accept any such notice of such meeting. A person so appointed shall be known as and referredto asa
"subgtitute director." For the purpose of computing quorum of the board for any meeting a subgtitute
director attendingthereat shall be deamed to be a director. The gppointment of a substitute director shdl be
executed by the director making the gppointment. Such gppointment may be revoked at any time upon notice
1o the company. Any appointmentsshall be subject to the consent of the other directors of the company or a
‘mgority thereof.

3.




SECTION FOUR
MEETING OF DIRECTORS

401 Placeof Mesting - — -

Mesetings of the board of directors or of committees of directors may be hed within or outside
Albertaat thetimeand placeindicated in the notice referred to in subsection4.02.

4.02 Noticeof Mesting

Notice of thetime and place of each megting of the board shall be given in the manner provided in
Section 15.01 to each director not less then forty-eight (48) hours before the time when the mesting isto be
held. A notice of a meeting of directors need not specify the purpose of or the business to be transacted at
the meeting except wherethe Act requiressuch purpose or businessto be specified.

4.03 Mesetings Without Notice

No notice of a meeting of directors or of a committee of directors needs to be given to a nemy
elected Board following its eection at an annua or specid meeting of shareholders or for a meeting of -
directorsat which a director is appointed to fill a vacancy inthe Board if aquorumis present.

404 Waiver of Notice

A director may waive, in any manner, notice of amesting of directors. Attendanceof a director at a
mesting of directors shdl congtitute a waver of notice of the meeting except when the director attends a
mesting for the express purpose of objecting to the transaction of any business on the grounds that the
‘medting is not lawfully called.

4.05 Adjourned Mesting

Notice of an adjourned meeting of the board is not required if a quorum is present at the origind
:medting and if the time and place of the adjourned mesting is announced at the origind megting. Where a
:medting is adjourned becausea quorum is not present, notice of the time and place of the adjourned meeting
shall be given, and the adjourned meeting may proceed with business even though a quorumis not present.

106 Regular Mestings

The Board may appoint a day or daysin any month or monthsfor regular meetings of the board at a
place and hour to be named. A copy of any resolution of the board fixing the place and time of such regular
meetings shall be sent to each director and forthwith to each director subsequently eected or gppointed, but
no other notice shall be required for any such regular mesting except where the Act or this by-law requires
thepurposethereof or the busnessto be transacted theresat to be specified.

407 Quorum

The directors may fix the quorum for meetings of the Board, but unless so fixed, a mgjority of the
directors congtitutes a quorum. No business may be transacted unless at least half of the directors present
are resdent Canadians.
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408 Voting

Quedtionsarising at any meeting of the board of directorsshall be decided by-a majority of votes. In
case of an equality of votesthe chairman of the meeting shall not have a second or casting vote.

| 409  TelephoneParticipation

A director may participate in a megting of directors or of any committee of directors by means of
telephone or other communication facilitiesthat permit dl persons participating in the meeting to hear each
other. A director participatingin a meeting by those meansis deemed to be present at that mesting.

410 ResolutioninLieu of Meeting
Subject to the articles or a unanimousshareholder agreement, a resolutionin writing sgned by al of

the directors entitled to vote on that resolution at a. meeting of the directors or a committee of directors, if
any, isasvaidasif it had been passed at a mesting of the directorsor the committee of directors, if any.

SECTION FIVE
COMMITTEES

501 Committeedf Directors
The board may appoint a committee of directors, however designated, and delegate to such

committeeany of the powers of the board except those which, under the Act, a committee of directors hasno
authority to exercise. At least half of the members of each such committee shall be resident Canadians.

502 Transaction of Business

The powers of a committee of directors may be exercised by a meeting at which a quorum is present
or by resolutionin writing signed by all members of such committee who would have been entitled to vote an
that resolution at a meeting of the committee. Meetings of such committee may be held at any place in or
outside Canada.

503 Procedure

Unless otherwise determined by the board, each committee shall have the power to fix its quorum, to
elect its chairman and to regulateits procedure.

SECTIONSIX
OFFICERS

6.01  Election or Appointment

The board from time to time shall dect or appoint a presdent and a secretary, and may dect or
gppoint one or more vice-presdents (to which title may be added words indicating seniority or function), a
generd manager, a treasurer and such other officers as the board may determine, including one or more
assgtantsto any of the officers so dected or gppointed. The board from time to time may also dect or
gppoint a chairman of the board, who must be a director, but otherwise the officers of the Corporation need
inat be directors of the Corporation. Two or more offices may be hed by the same person.




6.02 Chairman of the Board

The chairman of the board (if any) shdl, when present, preside-at all meetings of the board of
directors and of shareholders. He shall 9gn such contracts, documents or instrumentsin writing as require
his signatureand shal have such other powers and duties as may from time to time be assgned to im by
resolution of the directors.

6.03 President

The president shall be the chief executive officer of the Corporation and, subject to the authority of
the board and the managing director, if any, shal have such other powers and duties as the board may
specify. Duringthe absenceor disability of the Chairman of the Board (if any), and if the President isalsoa
director of the Corporation, the Presdent shdl, when present, preside as chairman at all meetings of directors
and shareholders. He shall sign such contracts, documents or instruments in writing as require his sgnature
and shall have such other powers and duties as may from timeto time be assignedto him by resolution of the
directors.

6.04  Vice-President

During the absence or disability of the presdent, his duties shall be performed and his powers
exercised by the vice-president or, if there are more than one, by the vice-president designated from time to
time by the board or the presdent; provided however, that a vice-president who is not a director shal not
preside as chairman at any mesting of directors or of a committee of directors. A vice-presdent shall have
such other powers and dutiesas the board or the president may prescribe.

6.05  Secretary

The Secretary shdl give or causeto be given noticesfor all meetings of the directors, any committee
of directors and shareholders when directed to do so and shall, subject to the provisions of the Act, maintain
the records referred to in subsections (1), (3) and (5) of section 20 of the Act. Heshall sign such contracts,
documentsor instruments in writing as require his signatureand shal have such other powers and duties as
may fromtimeto time be assgned to him by resolution of the directorsor as areincident to hisoffice.

6.06 Treasurer

The treasurer shall keep proper accounting records in compliance with the Act and shdl be
responsible for the deposit of money, the safekeeping of securitiesand the disbursements of the funds of the
Corporation; he shall render to the board whenever required an account of all his transactionsand he shall
have such other powersand duties as the board or the chief executive officer may specify.

6.07  Managing Director

Thedirectors may from timeto time appoint from their number a Managing Director who must be a
resident Canadian and may delegate to the Managing Director any of the powers of the directors subject to
the limits on authority provided by subsection (3) of section 110 of the Act. The Managing Director shall
conform to al lawful orders given to him by the directors and shall at dl reasonable times give to the
directorsor any of them dl information they may require regarding the affairs of the Corporation. Any agent
or employee gppointed by the Managing Director shall be subject to discharge by the directors.




6.08 Power and duties of other Officers

The powersand duties of all other officers shal be such as the terms of their engagement cdll for as
the board, the managing director, or the president may specify. Any of the powersand dutiesof an officer. to
whom an assistant has been gppointed may be exercised and performed by such assistant, unless the board
otherwisedirects.

6.09 Vacancies

If the office of any officer of the Corporation shall be or become vacant by reason of death,
resgnation, disqualificationor otherwise, the directors by resolution shal, in the case of the presdent or the
secretary, and may, in the case of any other office, appoint a personto fill such vacancy.

6.10 Remuneration and Removal

The officers are entitled to receive. remuneration for their services in the amount the Boad
determines. The fact that any officer or employee is a director or shareholder of the Corporation shal not
disqualify him from receiving such remuneration. All officers; in the absence of agreement to the contrary,
shdl be subjectto remova by resolution of the Board at any time, with or without cause.

SECTION SEVEN
LIABILITY AND INDEMNIFICATION

701 Conflict of Interest

A director or officer shdl not be disquaified from his office, or be required to vacate his office, by
reason only that heisa part to, or isa director or officer or has a materia interest in any person who is a
party to, a materid contract or proposed materia contract with the Corporation or subsidiary thereof. Such
a director or officer shall, however, disclose the nature and extent of his interest in the contract at the time
and inthe manner provided by the Act. Any such contract or proposed contract shall be referred to the board
or shareholdersfor gpprova even if such contract is one that in the ordinary course of the Corporation's
business would not require approva by the board or shareholders. Subject to the provisons of the Act, a
director shall not by reason only of his office be accountable to the Corporation or to its shareholdersfor any
profit or gain redized from such a contract or transaction, and such contract or transaction shall not be void
or voidable by reason only of the director's interest therein, provided that the required declaration and
disclosure of interest is properly made, the contract or transaction is gpproved by the directors or
shareholders, and it isfair and reasonableto the Corporation a the time it was gpproved, and if required by
the Act, the director refrains from voting as a director on the contract or transaction and absents himsdf
from the director's medting at which the contract is authorized or approved by the directors, except
atendancefor the purpose of being counted in the quorum.

702  Limitation of Liability

Every director and officer of the Corporation in exercising his powers and discharging his duties
shdl act honestly and in good faith with a view to the best interestsof the Corporation and exercisethe care,
diligence and skill that a reasonable and prudent person would exercise in comparable circumstances.
Subject to the foregoing, no director or officer for the time being of the Corporation shall be liable for the
acts, receipts, neglects or defaultsof any other director or officer or employeeor for joining in any receipt or
act for conformity, or for any loss, damage or expense happening to the Corporation through the

insufficiency or deficiency of title to any property acquired by the Corporation or for or on behdf of the
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Corporation or for the insufficiency or deficiency of any security in or upon which any of the monies of or
belongings of the Corporationshall be placed out or invested or for any loss, conversion, misapplication or
misappropriation of or any damage resulting from the dedling with any monies, securities or other assets
belonging to the Corporation or for any other loss, damage or misfortunewhatever which may happen in the
execution of the duties of his respective office or trust or in relation thereto; 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. Thedirectorsfor the time being of the Corporation shall
not be under any duty or respongihility in respect of any contract, act or transaction whether or not made,
done or entered into the name or on behaf of the Corporation, except such as shall have been submitted to
and authorized or approved by the board of directors.

703  Indemnity

Subject to section 119 of the Adct, the Corporation shdl indemnify a director or officer, a former
director or officer, or a person who acts or acted at the Corporation's request as a director or officer of a
body corporate of which the Corporation is or was a shareholder or creditor, and-his hers, executors,
administratorsand other legd representatives, from and againg, al costs, chargesand expenses, includingan
amount paid to settle an action or. satisfy a judgement, reasonably incurred by him in respect of any civil,
crimind or adminigtrativeaction or proceeding to which he is made a party by reason of being or having
been a director or office of the Corporation or. body corporate, if he acted honestly and in good faith with a
view to the best interests of the Corporation and in the case of a crimind or administrative action or
proceeding that is enforced by a monetary penalty, he had reasonable grounds for believing that his conduct
was lawful.

The Corporationshdl, subject to the approval of a Court (as defined in the Act), indemnify a person
in respect of an action by or on behdf of the Corporation or a body corporate to procure a judgement in its
favour, to which he is made a party by reason of being or having been a director or an officer of the
Corporation or body corporate, against al codts, charges and expenses reasonably incurred by him in
connectionwith such actionif he fulfillsthe conditions set out above.

Notwithstanding anything in this section 7.03, a person referred to above shal be entitled to
indemnity from the Corporation in respect of al costs, charges and expenses reasonably incurred by him in
connection with the defence of any civil, crimind or adminigtrative action or proceeding to which he is made
a party by reason of being or having been a director or officer of the Corporation if the person seeking
indemnity was substantially successful on the merits of his defence of the action or proceeding and fulfillsthe
conditions set out above.

SECTION EIGHT
SHAREHOLDERS MEETINGS

501  Annual Megtings

The Board mugt cdl an annuad mesting of shareholdersto be hdd not later than 18 months after the
date of Incorporation and subsequently, not later than 15 months after holding the last preceding annud
ineeting.  An annua mesting isto be held for the purpose of considering thefinancia statementsand reports,
electing directors, gppointing an auditor if required by the Act or the articles, and for the transaction of such
other business as may properly be brought before the mesting.




8.02  Specia Meetings

The directorsof the Corporation may at any timecall a specia meeting of shareholdersto be hdd on
such day -and at such time, and subject to the Act, at such place within Alberta as the directors may
determine,

8.03 Placeof Meetings

Meseting of shareholdersshall be hdd at any place within Alberta as the directors may by resolution
determine or, if all the shareholdersentitled to vote at the meeting so agree, outside Alberta

804 Notice

A printed, written or typewritten notice stating the day, hour and place of each meding of
shareholdersshall be given in the manner provided in Section 13.01 not less than twenty-one (21) nor more
than fifty (50) days before the date of the meeting to each director, to the auditor, and to each shareholder
who at the closeof business on the record date for notice is entered in the securities register asthe holder of
one or more shares carrying the right to vote at the meeting. Notice of a meeting of shareholders caled for
any purposeother than consderation of thefinancia statements and auditor's report, eectionof directors and
regppointment of the incumbent auditor shall state the nature of such business in sufficient detal to permit
the shareholdersto form a reasoned judgement theron and shall state the text of any special resolution to be
submitted to the mesting.

805 RighttoVote

At any meeting of shareholders, every person shall be entitled to vote who, on  the record date, or if
no record date is s&t, at the close of business on the date preceding the date notice is sent, or if no noticeis
sent, on the date of the meeting, is entered in the securities register as the holder of one or more shares
carryingthe right to vote at such meeting except:

that where such person transfers his shares after the record date is set, or if no record date is
set, after the close of business on the date preceding the date notice of the mesting is sent to the
shareholders, and

(b) the transfereg, at least ten (10) days prior to the meeting, produces properly endorsed share

certificates to the secretary or transfer agent of the Corporation or otherwise establishes his

ownership of the share in which case the transferee may vote those shares. If noticeis not sent, the
transferee may establish his ownership to shares in the manner aforesaid at any time prior to the
holding of the meeting.

806 Waiver of Notice

A shareholder and any other person entitled to attend a meeting of shareholdersmay in any manner
waive notice of a meeting of shareholders. Attendanceof any such personat a mesting of shareholdersshall
condtitute a waiver of notice of the mesting except where such person attends a meeting for the express
purpose of objecting to the transaction of any business on the groundsthat the meeting in not lawfully called.

807  Chairman of the Meeting

In the absence of the Chairman of the Board (if any), the Presdent and any Vice-presdentwhoisa
director, the shareholders present entitled to vote shall eect another director as chairman of the megting and
if no director is present or if al the directors present dedline to take the chair then the shareholders present
shdll eect one of their number to be chairman.

Q.




808 PersonsEntitled to be Present

Theonly persons entitled to be present at a megting of shareholdersare those entitled to vote therest,
thedirectors, the auditors-of 4lie Corporation and any others who, athough not entitled to vote, are entitled or
required under the provision of the Act or the articles or by-lawsto be present at the meeting. Any other
person may be admitted only on the invitation of the chairman of the meeting or with the consent of the
mesting.

809 Quorum

A quorum of shareholdersis present at a meeting of shareholders if the holders of a mgority of the
shares entitled to vote at the meeting are present in person or represented by proxy.

810 TelephoneParticipation

A shareholder or any other person entitled to attend a meeting of shareholders may participate in the
meeting by means of telephone or other telecommunication facilitiesthat permit all persons participating in
the mesting to hear each other if al the shareholders entitled to vote at the mesting consent and a person
participating in such a meeting by those meansis deemed to be present at the medting.

8.11 Joint Shareholders

If two or more persons hold a share jointly, any one of them present in person or duly represented at
ameeting of shareholdersmay, in the absenceof the other or others, votethat share. If two or more of those
persons are present in person or represented and vote, they shdl vote as one on the share jointly hed by
them.

812 Votesto Govern

At any meeting of shareholders every question shall, unless otherwise required by the articles or by-
laws or by law, be determined by a mgority of the votes cast on the question. In case of an equdlity of votes
either upon show of hands or upon ballot, the chairman of the meeting does not have a second or casting
vote.

813  Show of Hands

Subject to the Act, any question at a meeting of shareholders shall be decided by a show of hands,
unlessa ballot theron is required or demanded as hereinafter provided. Upon a show of hands every person
who is present and entitled to vote shall have one (1) vote. Whenever a vote by show of hands shall have
been taken upon a question, unless a ballot theron 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 mgority 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 of votes recorded in favour of or againgt any resolution or other proceeding in
repect of the said question, and the result of the vote so taken shdl be the decison of shareholders upon the
said question.

514 Badlots

On any question proposed for consideration at a meeting of shareholders, a shareholder, proxyholder
or other person entitled to vote may demand and the chairmanmay requirethat a balot be taken ether before

or upon thedeclaration of the result of any vote by show of hands. If a balot is demanded on the dection of
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a chairman or on the question of adjournment it shal be taken forthwith without an adjournment. A balot
demanded or required on any other question shall be taken in such a manner as the chairman shdl direct. A
demand or requirement for a ballot may be withdrawn at any time prior to the taking of the ballot. 1f a ballot
IS taken each person present shall be-entitleds-in respect of the sharesthat he is entitled to vote at the medting
upon the question, to the number of votes as provided for by the articles or, in the absence or such provison
inthe articles, to one vote for each share heis entitled to vote. The result of the ballot so taken shal bethe
decison of the shareholders upon the question.

8.15  Adjournment

The chairman at a meeting of shareholders may, with consent of the meeting and subject to such
conditions as the meeting may decide, adjourn the meeting from time to time and from placeto place. If a
meeting of shareholders at which a quorum is present is adjourned for less than thirty (30) days, it shdl not
be necessary to give notice of the adjourned meeting, other then by announcement at the time of the
adjournment. Subject to the Act, if a mesting of shareholdersis adjourned by one or more adjournmentsfor
an aggregate of thirty (30) days or more, notice of the adjourned meeting shal be given in the same manner
as noticefor theorigina mesting. Noticeof thetime and place of an adjourned mesting shal be given when
a quorum was not present at the origind medting.  Such adjourned meeting may proceed with business even
though a quorum is not present.

8.16 Resolutionin Lieu of aMeeting

Notwithstanding any of the foregoing provisonsof this by-law a resolution in writing Sgned by dl
the shareholdersentitled to vote on that resolution at a meeting of shareholdersis as vaid as if it had been
passed at a meeting of the shareholders.

SECTION NINE
SHARES

9.01 Issuance

Shares in the Corporation may be issued at the times and to the persons and for the consderation
that the directors determine; provided that a share shall naot be issued until the consideration for the share is
fully paid in money or in property or past service that is not less in value than the fair equivdent of the
money that the Corporationwould have received if the shares had been issued for money.

9.2 Dedingswith Registered Holder

Subject to the Act, the Corporation may treat the registered holder of any share as the person
exclusvely entitled to vote, to receive notices, to receive any dividend or other paymentsin respect of the
share, and otherwiseto exerciseall therightsand powersof an owner of the share.

9.3 Caertificates

Share certificates and the form of stock transfer power on the reverse sde thereof shdl be in such
Fam as the Board may by resolution approve and such certificates shall be sgned manudly by at least one
director or officer. The corporate sedl, if any, need not be impressed upon a share certificate issued by the
Corporation.




904  Replacement of Share Certificates

The Board or any other officer or agent designated by the Board may in its or his discretion direct
the issue of a new share or other such certificate in-lieu of-a certificate that has been lost, destroyed or
wrongfully taken. A new share certificate may be issued only on payment of a reasonable fee and on any
terms as to indemnity, rembursement or expenses and evidence of loss of titleas the Board may prescribe.

905 Joint Holders

The Corporation is not required to issue more than one certificate if two or more persons are
registered asjoint holdersof any share. Ddivery of such certificateto one of such personsshall be sufficient
toal of them. Any one of such persons may give effectua receipts for all the certificatesissued in respect
thereof or for any dividend, bonus, return of capita or other money payableor warrant issuable in respect of
such share.

SECTION TEN
TRANSFER OF SECURITIES

10.01 Registration of Transfer

Subject to the Act, no transfer of a share shall be registered in a securities register except upon
presentation of the certificate representing such share with an endorsement which complies with the Aa
mede thereon or ddivered therewith duly executed by an appropriate person as provided by the Act, together
with such reasonable assurance that the endorsement is genuine and effective as the board may from timeto
time prescribe, upon payment of all applicable taxes and any reasonable fees prescribed by the board and
upon compliance with such restrictionson transfer as are authorized by -the articles and upon satisfaction of
any lien referred to in Section 10.05.

1002 Transfer Agentsand Registrars

The board may from time to time by resolution appoint or remove one or more transfer agents
registered under the Trust Companies Act to maintain a central securities register or registersand one o
:more branch transfer agentsto maintain a branch securities register or registers. A transfer agent or branch
transfer agent so appointedmay be designated as such or may be designated as a registrar, according to his
functions and one person may be gppointed both registrar and transfer or branch transfer agent. The board
imey provide for the regigtration or transfers of securities by and in the offices of such transfer agents, or
lbranch transfer agents or registrars. In the event of any such gppointment in respect of any of the shares of
the Corporation, all share certificates issued by the Corporation in respect of those shares shdl be
countersigned by or on behalf of one of the said transfer agents, branch transfer agents or registrars, if any,
as the casemay be.

1003 SecuritiesRegister

A central securities register of the Corporation shall be kept at the designated records office of the
Corporation, if any, otherwisethe registered office of the Corporation, or at an office or offices of a company
or companies registered under the Trust Companies Act may from timeto time be designated by resolution of
the board of directorsto act as the Corporation's transfer agent or agents. A branch securities register or
registers may be kept ether in or outside Albertaat such office or offices of the Corporation as the directors
rnay determine, or at the office or offices of such other person or persons or companies as may from timeto

time be desgnated by resolution of the directorsto act as the Corporation's branch transfer agent or agents.
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A branch securities regigter shal contain particulars of securities issued or transferred at that branch.
Particularsof each issue or transfer of a security registered in a branch securities register shal aso be kept
in the corresponding central securitiesregister.

10.04 Deceased Shareholders

In the event of the deeth of a holder, or one of the joint holders, of any share, the Corporation shall
not be required to make any entry in the securities register in respect thereof or to make any dividend or other
payments in respect thereof except upon production of all such documentsas may be required by law and
upon compliance with the reasonabl e requirements of the Corporation and itstransfer agents.

10.05 Lienfor Indebtedness

If the articles provide that the Corporation shdl have a lien on shares registered in the name of a
shareholder indebted to the Corporationfor any unpaid amount owing on a share issued by the Corporation
on the date the Corporation was continued under the Act, such lien may be enforced subject to 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 authorized or permitted by law or by equity and, pending such
enforcement, the Corporation may refuse to register atransfer of thewholeor any part of such shares.

SECTION ELEVEN
DIVIDENDS AND RIGHTS

11.01 Dividends

Subject to the Act, the board may from time to time declare dividends payable to the shareholders
according to the respective rights and interests in the Corporation. Dividends may be paid in money or
property or by issuingfilly paid shares of the Corporation.

11.02 Dividend Cheques

A dividend payablein money shall be paid by chequeto the order of each registered holder of shares
of the class or seriesin respect of which it has been declared, and mailed by prepaid ordinary mail to such
registered holder at his address recorded in the Corporation's securities register or registers unless such
holder otherwise directs. In the case of joint holders the cheque shall, unless such joint holders otherwise
direct, be made payable to the order of dl such joint holders and mailed to one of them at his recorded
address. The mailing of such cheque as aforesaid, unless the same is not paid on due presentation, shal
satisfy and discharge the liability for the dividend to the extent of the sum represented thereby plus the
amount of any tax which the Corporationis required to and does withhold.

SECTIONTWELVE
INFORMATION AVATLABLE TO SHAREHOL DERS

1201 Except as provided by the Act, no shareholder shal be entitled to obtain information respecting any
details or conduct of the Corporation's busness which would nat, in the opinion of the board, be in the
mterests of the Corporationto communicateto the public.

1202 The board may from timeto time, subject to rights conferred by the Act, determine whether and to
what extent and to what time and place and under what conditions or regulationsthe documents, books and

registers and accounting records of the Corporation or any of them shdl be open to the ingpection of
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shareholdersand no shareholder shall have any right to inspect any document or book or register or account
record of the Corporation except as conferred by statute or authorized by the board or by a resolution of the
shareholders.

fo—" N

SECTION THIRTEEN
NOTICES

13.01 Method of Notice

Any notice or document required by the act, thearticles or the by-laws to be sent to any shareholder
or director of the Corporationmay be delivered persondly to or sent by mail addressed to the shareholder at
his latest addressas shown in the records of the Corporation or itstransfer agent and the director at hislatest
address as shown in the records of the Corporation or in the last notice filed. Such notice or document shall
be deemed to have been sent on the day of persond ddivery or mailing. With respect to every notice or
document sent by mall it shal be sufficient to prove that the envelope or wrapper containing the notice or
document was properly addressed and put into a post officeor into a post officeletter box.

13.02 Noticeto Joint Shareholders

If two or more persons are registered as joint holders of any share, any notice may be addressed to
all of such joint holders but notice addressed to one of such personsshall be sufficient noticeto all of them.

13.03 Failureto Locate Shareholder

If a notice or document is sent to a shareholder by prepaid mail in accordance with Section 13.01
and the notice or document is returned on three (3) consecutive occasions, it shall not be necessary to sad
any further notice or document to the shareholder until he informs the Corporation in writing of his new
address.

1304 Omissionsand Errors

The accidental omission to giveany noticeto any shareholder, director, officer, auditor or member of
acommitteeof the board or the non-receipt of any notice by any such person or any error in any notice not
affecting the substance thereof shal not invaidate any action taken at any mesting hed pursuant to such
‘noticeor otherwise founded thereon.

1305 Signatureon Notices

Unless otherwise specifically provided, the signature of any director or officer of the Corporation to
:my notice or document to be given by the Corporation may be written, stamped, typewritten or printed or
partly written, Slamped, typewritten or printed.

1306 Waiver of Notice

Any shareholder, proxyholder, other person entitled to attend a meeting of shareholders, director,
officer, auditor or member of a committee board may at any time waive notice, or waive or gbridge thetime
for any notice, required to begivento him under the Adt, the Regul ationsthereunder, the articles, the by-laws
or otherwise and such waiver or auridgement, whether given before, during or after the meting or other
event of which noticeis requiredto begiven, shal cureany defaultin thegivingor in thetime of such notice,
as the casemay be. Any such waiver or goridgement shdl be given in writing except a waiver of notice of a
meeting of shareholdersor of the board, a committee of the board, which may be givenin any manner.
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SECTION FOURTEEN
MISCELLANEOUS

14.01 Shareholders Approva to Amend By-Law #1 e

When this by-law has been approved by the shareholders, the board shall not, without prior gpprova
of the shareholdersentitled to vote at an annua meeting of the Corporation, given by ordinary resolution at
any general meeting, amend or reped any provisonof this by-law.

14.02 Interpretation

In the case of any conflict between this by-law and a unanimous shareholders agreement, whether
such unanimous shareholders agreement exists at the coming into force of these by-laws or not, such
unanimous sharehol dersagreement shdl prevall.

14.03 Reped

All previous by-laws of the Corporation are repeded as of the coming into force of this by-law.

Such reped shall nat affect the previous operation of any by-law so repeded or affect the vdidity of any act
doneor right, privilege, obligation or ligbility acquired or incurred under, or the validity of any contract or
agreement made pursuant to, or the vaidity 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 reped. All officers and
persons acting under any by-law so repeded shal continueto act as if gppointed under the provisonsof this
by-law and all resolutions of the shareholdersor the board or a committee of the board with continuing effect
passed under any repeded by-law shal continueto be good and vaid except to the extent inconsstent with
this by-law and until amended or repeded.

14.04 EffectiveDate

This by-law shall comeinto force the date the Corporation is incorporated under the Act or the date
on which this by-law is enacted, whichever islater.

ENACTED by the board the day of » 19
Per Per
President Secretary
CONFIRMED by the Shareholdersin accordance with the Act the day of
, 19
Per
Secretary
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BY-LAW NO. 2

A-by-law respecting the borrowing of money, theissuing of securities
and the securing of liabilitiesby

WELLPOINT SYSTEMS INC.
(hereinafter calied "the Corporation”)
BE IT ENACTED asa hy-law of the Corporationas follows:

Without limiting the borrowing powers of the Corporation as set forth in the Act, but subject to the
articles and any unanimous shareholders agreement, the board may from time to time on behdf of
the Corporation:

€) borrow money upon the credit of the Corporationin such amountsand on such teems as may
be deemed expedient by obtaining loansor advancesor by way of overdraft or otherwise;

(b) issue, reissue, sl 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
pricesas may be deamed expedient;

© givea guarantee on behdf of the Corporation to secure performance of any present or future
indebtedness, liability or obligationto any person; and

(d) mortgage, hypothecate, pledge or otherwise create a security interest in dl or any present
and future property, red and persond, immoveable and movegble, of the Corporation
including its undertakings and rights, to secure any bonds, debentures, notes or other
evidences of indebtedness or guarantee or any other indebtedness, liability or obligation of
the Corporation, present or future.

Nothing in this section limits or restricts the borrowing of money by the Corporation on bills of
exchange or promissory notes made, drawn, accepted or endorsed by or on behdf of the
Corporation.

The board may from timeto time ddegate to a committee of the board, a director or an officer of the
Corporation or any other person-as may be designated by the board al or any of the powers
conferred on the board by the preceding section of this by-law or by the Act to such extent and in
such manner as the board may determineat thetime of such delegation.

This by-law shall comeinto force the date the Corporation is incorporated under the Act or the date
on which this by-law is enacted, whichever is|ater.

ENACTED by theboardthe_ /{ _dayof (£ b r 192F .
Per ] /-» ‘ Per
v
CONFIRMED by the Shareholdersin accordancewith the Act the day of
, 19
Per
Secretary
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