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2. The address of the registered office is;
35 Elmer Avenue

Torgnte, Ontario

iStter! & Humber pr RL.A. Nymber & it Mutli.Cffice Building give Room Ha,)
{Rue et numero ou numém ar @ RR. et 7 8'8git d'un doifice & bureeux, numirg gy Ceredy)

Adresse ou siége social -

{Nams of Municipaiily or Post Office}
{Nam de 1 murwccaiite ou gy tureau 2¢ posiey

in the
(Mzme af Murmapalty, Geagrapnic Town ship)
{Nom an s muncpaiite, du camor gaograsmique) 0‘3!’}; fe

3. Number (or minimum and maximum number} of
directors is; o
Minimum: 3; Max

4. The director(s) isare:

NN

{Posial Cooe}
{Code posiay

s {County, Distnct, Ragrangt Mumeinatity)
{Comra, wsin:, muricipalite regionaie)

Nombre (ou nombres minimat ot maximal}
. d'adminisr_rateurs N
imum: 15

Administrateut(s) :

i Resident
. . :Canadian
First name, initiais and surnarne ] Address for services, gving street & No. or R.R. No., : Slar::dla
Prénom, initigles et nom de famille i Muntcipality and Postai coda. ‘Yes ar No
Domcite élu, y compns 1z rue et le numéro, ie numérg . Résident
] g2 /a R.R. ou /e nom de Ia municipaiité et ie code postat icanadien
§ ' CuifNan
B. Ross Chin-Yee ]3 § Vannom Court, Thormnill, Ontario L3T 599 Yes
t
!
!
i
Gordon C. Haines 1 1920 Stonevbrook Court, Mississauga, Ontario L3L 3w?2 Yes
l
Martin J. Doane ,25 Eimer Avenue, Toronto, Ontario MAL 3R6 y
‘ .Yas
i
:
David G. Mallory 12028 - B5th Street S.W., Calgary, Alberta T3H 4C4 Yes
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3 , ) . : .
A) The amalgamation agresment has besn duly X A) Les actionnaires de chague comoagnie our

adooted by the snarenolgers of each of tne fusionne ont diiment adocts ja convention ge
gmaigamatng corporatons as reguired by fusion conformément ay Paragrapne 176 (L) de Iz
subsection 7B (4) of the ESusiness Corporations Lof suries compagmies & ia gare mentionnes

Azt on the date ser ous oelov, A cidesous.

' Chazk Cocher
Aors Aosu B

v
8) The amalgamation has been approved bythe 5 B) Les agministrateurs de chague société qui
directors af sach amalgamsting corsoration av a fusionne ont approuvé la fusion par voie de
resolution as required by section 177 of the résolution conformément & l'ariicie 77 dels Loi
Business Corporations Act on the date sat out 5Ur les compagnies & Ja date mentionnée
telow. ci-tiessous.
The articies of amalgamation in substance contain Les statuts de fusion reprennent essentieflement
the provisions of the articies of tncorporation of les dispositions des statuts constitutifs de
and are more particulary se1 out in these articies. et sent éncncéds fextusilement aux présents
stafuts,
Names of amalgamating Ontario Corporation Number Date of
carparations Numero de la société en Ontario Adoption/Apcroval
Dénomination sociale des sociétss Date d'adoption oy
qui fusionnent d’approbation
Passion Media Inc./Passion Média Inc, 1358529 July 4, 2002
Sificon Acquisition Inc. 1533404 July 4, 2002
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€. Reswictians, if any, on business he corporation may Limites, 5'il y & lieu. imoosées aux activités commerciales
Cafy On Or ON powers the corperaton may exetise, U 3ux pouvoirs ag ia compagnie.

None.

7. The classes and any rmaximum number of shares Catégories et nombre maximal, s ya lfeu, d'actions
that the corporation is authorized to issue: que la compagnie est auforisée & emetire :

An unfimited number of the following classes of shares:
Ciass A shares;

Ciass B shares: and
Preferred shares, issuable in series.

Comoratek



8  Righte, srivileges, restrictions ana condilions (i

any) altacrung {0 each ¢:ass of snares and direciors
authoniy with resgect in any ciass of shares wnich
is 10 be issues in senes:

See attached,

a
Droits. ariviléges, restrictions st conditions, sl Y a
lieu, rattaches & chagque salégone d'sctions st
Powveirs des admunisirateurs relstifs chague
categorie d'sctions qui peut éire émise en seris

Comoratek
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The rights, privileges, restrictions and conditions attached to the Class A shares, Class B
shares and Preferred shares of the Corporation shall be as follows:

Class A Shares and Class B Shares

1. Definitions

For the purposes of the Class A shares, the Class B shares and preferred shares, wherever
used herein, unless there is something in the subject matter or context inconsistent therewith, the
following words and terms shall have the respective meanings ascribed to them as follows:

(a) “Act” means the Business Corporations Act (Ontario), being chapter B.16 of the
Revised Stamtes of Ontario, 1990, as now enacted or as the same may be
amended or re-enacted from time to time;

(b)  “Broadeasting Act” means the Broadcasting Act, S.C. 1991, c.1 1, as now
enacted or as the same may be amended or re-enacted from time to timne;

(c) “License(s)” mean the broadcasting license(s) to be granted by the Canada
Radio-television and Telecommunications Commission to the Corporation in
respect of one or more digital specialty television services; and

(d) “Services” means the ownership, operation and management of one or more
Canadian specialty television services to be operated in the English language, and
if the board of directors of the Corporation explicitly determines, in accordance
with one or more Licenses and/or the Broadcasting Act, to do so, one or more
Canadian specialty television services operated in the French language.

2. Yoting Rights
The holders of Class A shares shall be entitled to receive notice of and to attend all

meetings of shareholders of the Corporation, and at all such meetings, the holders of the Class A
shares shall be entitled to one vote in respect of each share held by them.

Subject to the Act, the holders of the Class B shares shall not be entitled to vote at any
meetings of shareholders of the Corporation. The holders of the Class B shares shall be entitled
to receive notice of and to attend meetings of the holders of voting shares of the Corporation
except meetings at which only holders of a specified class of shares are entitled o vote.

3. Dividends

(a) Subject to the Act, the holders of the Class A shares shall in each financial year of
the Corporation in the discretion of the directors, be entitled to non-cumuiative
dividends at a rate to be fixed by the directors of the Corporation in their absolute
discretion, such amount to be payable in one or more instalments.

114198791



{b)

(c)

(d)

(e}
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The holders of the Class B shares shal} not be entitled (o receive dividends on the
Class B shares.

All dividends shall be payable in arrears, as and when declared by the Board of
Directors: (1) annually not later than the date which is sixty (60) days following
the last day of the fiscal year of the Corporation; or (ii) upon liquidation or
winding up of the Corporation.

Dividends shall be paid to the holders of record of the Class A shares, as their
names appear on the share register of the Corporaticn on the corresponding record
date designated by the Board of Directors with respect to the dividend being paid.
If on any dividend payment date, dividends payable on such date are not paid in
full on all the Class A shares then issued and outstanding, such dividends or the

unpaid part thereof shall be paid on a subsequent date or dates as determined by
the Board of Directors.

Cheques of the Corporation payable at par at any branch of the Corporation’s
bankers in Canada shall be issued in respect of such dividends to the holders of
the Class A shares entitled thereto. The delivery or mailing of such cheques shall
satisfy and discharge all Liability for such dividends to the extent of the sums
represented thereby, unless such cheques are not paid on due presentation. '

Conversion of Class B Shares

(a)

(b)

{c)

(d)

......

Upon and subject to the terms and conditions hersinafter set forth, each Class B
share shall be automatically converted into a Class A share on 2 one for one basis
immediately upon the date on which the Corporation has no Licenses outstanding
and the Corporation ceases to be governed by the Broadcasting Act.

The registered holder of a Class A share resulting from such conversion shail be
entitled to rank equally per Class A share with the registered holders of all other
Class A shares in respect of all dividends payable to holders of Class A shares of

record on any date on or after the date of such conversion as set out in subsection
4(d) below.

On any conversion and surrender of Class B shares, the share certificate or
certificates representing the Class A shares of the Corporation resulting therefrom
shall forthwith be issued at the reasonable expense of the Corporation in the name
of the holder of the Class B shares converted, provided that such holder shall pay
any applicable security transfer taxes.

Conversion pursuant to subsection 4(a) above shall be deemed to have besn
effected, and the holders of Class B shares shall be deemed to havs become
holders of Class A shares, for all purposes immediately prior to the date on which
the Corporation has no Licenses outstanding and the Corporation ceases to be
governed by the Broadeasting Act, notwithstanding any delay in the delivery of



(e)
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the certificate or certificates representing the Class A shares into which such Class
B shares have been converted.

The Corporation shall not issue fractional shares in satisfaction of the conversion
rights herein provided, but rather, shall round up the number of Class A shares

otherwise issuable on conversion of the Class B shares pursuant to the provisions
of this section 4 to the next whole number.

In the event the Class A shares or Class B shares, as the case may be, are at any
time subdivided, consolidated or changed into a greater or lesser number of shares
of the same or another class, an appropriate adjusument shall be made in the rights
and conditions attached to the Class A shares and Ciass B Shares, as the case may
be, 50 as to maintain the relative rights of the holders of such shares.

Liguidation. Dissolation or Windipg-up

Subject to any other class of shares ranking prior to the Class A shares and Class B shares
and the prior payment of all declared but unpaid dividends and any other class of shares ranking
prior to the Class A shares and Class B shares, in the event of the liquidation, dissolution or
winding-up of the Corporation, the holders of the Class A shares and the holders of the Class B
shares shall be entitled to share, on a pro-rata basis, as if the Class B shares had been fully
converted to Class A shares, in all distributions of the assets of the Corporation.

Preferred Shares

11419879.1

(a) One or More Series - The preferred shares may at any time and from time to time be

i1ssued in one or more series.

(b) Terms of Each Series - Subject to the Act, the directors may fix, before the issue

thereof, the number of preferred shares of each serjes, the designation, rights,
privileges, restrictions and conditions attaching to the preferred shares of each
series, including, without limitation, any voting rights, any right to receive

‘dividends (which may be cumulative or non-cumulative and variable or fixed) or

the means of determining such dividends, the dates of payment thereof, anv terms
and condifions of redemption or purchase, any conversion rights, and anv rights
on the liquidation, dissolution or winding-up of the Corporation, any sinking fund
or other provisions, the whole to be subject to the issue of 2 certificate of
amendment setting forth the designation, rights, privileges, restrictions and
conditions attaching to the preferred shares of the series.

(c) Rankipg of Preferred Shares - The preferred shares of each series shall, with

respect 10 the payment of dividends and the disiribution of assets in the event of
the liquidation, dissclution or winding-up of the Corporaticn, whether voluntary
or involuntary, rank on a parity with the preferred shares of 2vary other series and
be entitled to preferred over the Class A shares and Class B shares. If any amount
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of cumulative dividends (whether or not deciared) or deciared non-cumulative
dividends or any amount payable on any such distribution of assets constituting a
return of capital in respect of the preferred shares of any seres is not paid in fall,
the preferred sharss of such series shall participate ratezbiy with the preferred

shares of every other series in respect of all such dividends and amounts.



o
L'émissiori, le lransfert ou iz propriglé d’actions

est/n 'ast pas restraint, Les resinctons, sy a iieu,
sort les suvantes !

9. The wesue, transfer or ownership of shares 'sfis not
restrictec anc ihe resirictians (if any) are as foilows:

See attached.

10. Other provisions, {if any); Aulres dispositions, s'ify a lieu :

Nane.
11. The statements required by subsection 178 (2) of Les deéclarations exigés aux termes du paragraphe 178(2)
the Business Corporations Act are altachec as oe fa Lo sur les compagnies constituent l'annexe "A"

Scnedguie "A”.

. . i 7 7 iutions

12. A copy of the arnalgamation agreement or direciors Une copie de la conventian de fusion ou les réso
resoiutions (as tr;egcase may ::gei isiare attached as ges gominstrateurs  (selon Je cas) constitue(ny) fannexa
Scneduie "B". «Bx.

Carporatek
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8.1.2

9.1.5

6.14

11420476.1
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The issue, transfer or ownership of shares are restricted and the restrictions (if any)
are as follows:

Restricted Share Provisions

The issue or transfer of shares of any class or series in the capital of the Corporation is
hereby restricted to enable the Corporation or anv of its affiliates or associates to obtain
and maintain a broadcasting undertaking in Canada.

The directors shall determine by unanimous resolution, from time to time, the Restricted
Class, the Maximum Aggregate Holdings and the Maximum Individual Holcings
necessary in order to give effect to the share restriction imposed under subsection 9.1.1
and shall give notice of such determination to the transfer agent of the Corporation and to

any stock exchanges on which the shares of the Corporation are listed and posted for
trading, if applicable.

If, in administering these restricted share provisions in accordance with the Act, the
directors shall have relied upon the statements or knowledge of a director, officer,
employee or agent of the Corporation, the Corporation, its directors, officers, employees

and agents shall not be liable for anything done or omitted by them in good faith in
reliance upon such statements or knowledge.

For the purposes of these resiricted share provisions, the ferms below shall have the
following respective meanings:

“Act” means the Business Corporations Act (Ontario), being chapter B.16 of the
Revised Statutes of Ontario, 1990, as now enacted or as the same may be
amended or re-enacted from time to time;

“affiliate” and “associate” shall have their respective meanings as defined in
subsection 1{1) of the Act;

“proadcasting undertaking” has the same meaning as in the Broadcasting Act, as
now enacted or as the same may be amended or re-enacted from time to time;

“Maximum Aggregate Holdings” means that percentage of Voting Securities or
shares as the directors shall have designated by resolution pursuant to subsection

9.1.2 above that may be held in aggregate by all of the members of a Reswricted
Class;

“Maximum Individual Holdings” means that percentage of Voting Securities or
shares as the directors shall have designated by resclution pursuani to subsection
9.1.2 above that may be held by a persor who is a member of a Restricted Class;



th
o

“person” shall have the meaning ascribed thereto in subsection 1(1) of the Act;
“Restricted Class™ means any class or description of persons. determined by the
directors by resolution pursuant to subsection 9.1.2 above, to any of whom an
issue or transfer of a share or shares in the capital of the Corporation is resiricted
pursuant to subsection 9.1.1;

“Share” means a share of any class or series in the capital of the Corporation;

“Voting Securities” shall have the meaning ascribed thereto in the Act.

9.2 Compliance with Direction

The Corporation shall at all times take all steps necessary to ensure that it is a “qualified
corporation” as that term is defined pursuant 10 the Direction to the Canadian Radio-
television Telecommunications Commission (Ineligibilitv of Non-Canadians), P.C. 1998-
1268 (the “Direction™), or any successor direction or policy, which on the date of
amalgamation includes ensuring the following:

®

(if)

(iii)

80% of the directors of the Corporation shall be persons who are “Canadian™ as
defined in the Direction;

the chief exescutive officer (“CEQ”) or, where there is no’ CEQ, the person
performing functions that are similar to the functions performed by a CEO, is a
“Canadian” as defined in the Direction; and

not less than 80% of all issued and outstanding voting securities of the

Corporation and not less than 80% of the votes shail be beneficiallv owned and
controlied by Canadians.

In the event that the Direction is amended and the limits set out in (i) and/or (iii) above

are changed, the provisions set out in (i) and/or (ii) as applicable will be autornatically
amended to the revised limits.

11420476.1



These articies are signed in duplicate.

]

Les presents statuls sont signeés en double sxemplaire.

Names of the amaigamating corporations and
signatures and descriptions of office of their proper

oificers

Passion Media Inc./Passion Média Inc,

{Mame of Comoration)
[Génanmnalion SOCEs de ia socBlb}

Sificon Acquisition Inc.

Deénomination scciale des compagnies qui fusionnent,
signature et fonction de leurs dingeants réguliérernent
désignes.

Byl Far

'Name of Corporetion)
{Dencrunalion SaGaip U w socielé)

Name of Carporation)
{Dencminakon sacals de 12 socetd)

{Nam= of Comoruant
{Denominatron sooaie oe ia sccialé)

{Name af Camaralica)
{DEnomIBanCcH Socais a8 1a saciis)

{Narne of Carporaucn;
[Dér o ae la éid}

{Name of Zoroomuon)
(Deénomunaton socaie ob 2 socHld)

BwPar e
{Sighature) (Sknature}
8y/Par
(Signatre] {Signature)
By/Par .
{Signature) {Sgnature}
ByPar
{SwonBture) {Signatre)
BwPar .
{Sigratere) (Sqnatus)
By/Par

{Name of Camodaion)
[Danomingtion socala o ja suckfal

;
!
!

_..}‘ﬁ_/,_ e s
{Sigerdture) { Xrgnatra)

{Duscnption of Offica) (Foncoon)

{Dmsexivtton of Office; (Fonaron)

{Descripan of Office) Foncton)

(lﬁas:zipunn of Oﬁmi (.Foncn-oﬂ)“—

{Desenpuon of Offiza) [Fontatn}

{Desonpyen of Offica} fFantiicr)

{Signatwre) [Signarure)

{Gustnpuion of Ofes) (Fonawuen)

F.R.0. 1890, Reg. 62, Form 4.
R.R.C. 1290, Regl. 62, Farmyle 4

ratek



PASSION MEDIA INC.
(the “Corporation™)

By-law No. 1

By virtue of the amalgamation of Passion Media Ine. and Silicon Acquisition

Inc. by Cenificate and Articles of Armalgamation effective J uly 18, By-law No. 2 of Silicon

T

Acquisition Inc., one of the amalgamating corporations, became By-law No. 1 of the

Corporation.



SILICON ACQUISITION INC.

By-law No. Two

A By-

law Relating Generally to the
Transac

tion of the Business and Affairs
of the Corporation
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BEIT ENACTED as 2 by-law of the Corporation us foliows:

SECTION ONE
INTERPRETATION

Definitions,

In the by-laws of the Corporation, uniess the context atherwise requires:

1.02

Save ac

impo

“Act” means the Business Corporations Act {Cnzario) and any swatute that may be substituted for it, as from
time 1o time amended;

“appointed” includes “elected” and vice versa-

“articles™ means the articles on which is endorsed the certificate of continuance of the Corporation as from
ime 10 time amended or restated;

“board” means the board of directors of the Corporation and “director™ Ieans a member of the board;
“by-laws” means this by-law and all other by-laws of the Corporation from time to time in force and effect;
“cheque” means 3 draft;

“Corporation™ means the corporation continued under the Act by the certificate endorsed on the articles
and named Silicon Acquisition Inc.; : .

“meeting of shareholders™ includes an anpual meeting of shareholders and a special meeting of
shareholders;

“non-business day” means Saturday, Sunday and anv other day that is a holiday as defined in the
Interpretation Acy (Ontario);

“special meeting of shareholders” includes a meeting of any class or classes of shareholders and a special
meeting of all shareholders entitled fo vote at an annuai meeting of sharehoiders;

“recorded address” means, in the case of 3 shareholder, the shareholder’s address as recorded in the
securities register in the case of Jjoint shareholders, the address appearing in the securities register in respect
of the joint noiding or the first address so appearing if there is more thag one; and, in the case of 3 director,
officer, auditor or member of 5 comrmuttes of the board, the latest address of such person as shown in the
records of the Corporation or in the most recent notice filed under the Corporarions Information Act
(Ontario) or any stamute that may be substituted for it, whichever is the more current;

“signing officer” means, in relation to any instrurnent, any person authorized to sign on behalf of the
Cormporation by seztion 2.04 of this by-law or by 3 resolution passed pursuant thereto;

Interpretation,

aforesaid, words and expressions defined in the Act have the same meanings when used herein and words

rting the singular number include the plural and vice versa, Words importing gender inciude the feminine,

masculine and neuter genders, Words importing a person incjude an individual, sole proprietorship, parmership,
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unincorporated association, unincorporated svndicarte, trust, unincorporated organizarion, body corporate and a
namural person in his or her Sapacity as trustes, execior, aamuniserator, or sther legai Tepresentative,

SECTION TWO
BUSINESS OF THE CORPORATION

.01 Registered Office,

‘The registered office of the Corporation shall be in the municipality or geographic township within Ontario nitially
specified in the arnticles and thereafter 25 determined in accordance with the Act and at such location therein as the
board may from time to time determine,

202 Corporate Seal,

The Corporation may, but need not, have 3 corporate seal and if one is adopted it shall be in a form approved from
time to time by the board,

2.03 Financial Year.

Until changed by the board, the financial vear of the Corporation shall end on the last day of December in each year.

2.04 Execution of Instruments.

2.05 Banking Arrangements.

The banking business of the Corporation including, withour limitation, the borrowing of money and the giving of
security therefor, shall be transacted with such banks, trust companies or other bodies corporate or otganizatons as
may from tme to Hime 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 delegarions of powers as the board may from time
to time prescribe or authorize.

2.06 Voting Rights in Other Bodies Corporate.

The signing officers of the Corporation under section 2.04 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 securities
held by the Corporation. Such instruments shall be in favour of such PErson or persons as may be determined by the
officers executing or arranging for them, In addition, the board may from time to time direct the manner in which and
the person by whom any particuiar voting rights or class of voting rights may or shall be sxercised,

2407 Divisions.

The board may cause the business and operations of the Corporation or any part thereof to be divided into one or
more divisions upon such basis, including without limitaton types of business or operations, geographical wrmitories,
product lines or goods or Services, as may be considered appropriate in each case. n connection with any such



division the board or, subjec: to any direction by the board. the chief executive officer may authorize from time to
fime, upon such basis as may be considered appropriate in each case;

{2) Subdivision and Consalidation — the further division of the business and operations of any such

dtvision into sub-units and the consolidation of the business and operations of any such division
and sub-units;

(b) Name - the designation of any such division or sub-unit by, and the carrying on of the business angd
operations of any such division or sub-unit under. 2 name other than the name of the Corporation,

provided that the Corporation shall set out its name in legible characters in all piaces required 1n
law: and

{c) Officers — the appointment of officers for any such division or sub-unit, the determination of their
powers and duties, and the removal of any of such officers so appointed, provided that any such
officers shall not, as such, be officers of the Corporation.

SECTION THREE
BORROWING AND SECURITY

3.01 Borrowing Power.

Without limited the borrowing powers of the Corporation as set forth in the Act, but subject to the articles, the board
may from time to time on behalf of the Corporation, without authorization of the shareholders:

{a) borrow money on the credit of the Carporation;

(b} issue, sefl or pledge debt obligations (including bonds, debentures, notes or other similar
obligations, secured or unsecured) of the Corporation;

(c) to the extent permitted by the Act, give directly or indirectly financial assistance to any person by

means of a loan, a guarantes on behalf of the Corporation to secure performance of any present or
future indebtedness, liability or obligation of any person, or otherwise; or

{d) mortgage, hvpothecate, pledge or otherwise create a security interest in all or any currently owned
or subsequently acquired real or personal, movable or immovable, property of the Corporation,
inchuding book debus, rights, powers, franchises and undertakings, to secure any debt obligations or
any money borrowed, or other debt or liability of the Corporation.

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 behalf of the Corporation.

3.02  Delegation.

Subiect to the Act and the articles, the board may from time to time delegate to a comrmittee of the board, a director
or an officer of the Corporation or any other person as may be designated by the board all or any of the DOWerS
conferred on the board by section 3.01 or by the Act to such extent and in such manner as the board may determine
at the ame of each such delegation.
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SECTION FOUR
DIRECTORS

4.01 Number of Directors and Quorum.

Untdl changed in agzardance with the Act, the board shall consist of not fewer than the minimupn numbet and noy
morz than the maximum aumber of directors provided m the articles, provided, however, thar for so long as the |
Corporation 1s an oifering corporation, the boarg shall consist of not fewer thap thres direstors.

4.02 Qualification,

No person shall be qualified for election or appointment as a director if he or she is less than 18 vears of age: if he or
she is of unsound mind and has besn so found by a cowrt in Canada or elsewhere; if he or she is not an individual; or
be or she has the stams of bankrupt. A director need not be a shareholder. A majonity of the directors shall be
resident Canadians. Ar least one-third of the directors shall not be officers or employees of the Corporation or any of
its affiliates,

4.03 Consent.

No election or appointment of a director shall be effective unfess he or she consents in WIItng to act as a dirsctor
within 10 days after the date of the election or appoinument.

4.04 Election and Term.

The election of directors shall take place at each annuaj meeting of shareholders and al] the directors then in office
shall retire but, if qualified, shall be eligible for re-election. Subject to the Act and section 4.01, the number of
directors to be elected at any such meeting shall be the number of directors determined from time to time by special
resolution or, if the special resolution cmpowers the directors to determine the nummber, by resolution of the board.
Where the sharehoiders adopt an amendment to the arricles to increase the minimum number of directors, the
shareholders may, at the meeting at which they adopt the amendment, elect the additional number of directors
authorized by the amendment. The tlection may be by resolution, of if demanded by a shareholder or 2 proxyholder,
by ballot. If an election of directors s not held at the proper time, the incumbent directors shall continue in office
until their successers are elected.

4.05 Removal of Directors.

Subject to the Act, the shareholders may, by ordinary resolution passed at a meeting of shareholders called for that
PUWIpose, remove any director from office before the expiration of his or her term of office and the vacancy created
by such removal may be filled at the same meeting, failing which it may be filled by the board.

4.06 Vacation of Office.

A director ceases to hold office when he or she dies: he or she is removed from office bv the shareholders; he or she
zases to be qualified for slection as a director, or his or her written Tesignation is received by the Corporation, or, if
a time is specified in such resignation, at the time so specified, whichever is Jater.

4.07 Vacancies.

Subject to the Act, a quorum of the board mav fill a vacancy in the board, €XCEpl @ vacancy resuiting from an
increase in the number or munimum number of directors or from a failure of the shareholders to elect the aumber or
minimum of directors. In the absence of a quorum the remaining directors shall forthwith cal] a mesting of
sharehoiders to 5] the vacancy.



4.08 Action by the Board.

The board shall manage or supervise the management of the business and affairs of the Corporation. The powers of
the board mav be exercised OV 4 meeting (subiect to sections 4.09 and 4.10) at which a guorum is present or by
resofution. in writing signed by all the directors entided to vote on that resolution ar 3 mesting of the board. Where
there is a vacancy or vacancies in the board, the remaining directors may exercise ail the powers of the board so long

25 3 quorm remains in office.

4.09 Canadian Majority at Meetings.

The board shall not transact business at a meeting unless a majority of the directors present are resident Canadians.

4.10 Meetings by Telephone.

If all the directors consent therero generally or in respect of a particular mesting, a director may participate in a
mesting of the board or a comrmittes of the board by means of telephone, electronic or other cornmmunications
facilities as permit all persons participating in the mesting to communicate with each other, simultaneously and
instantaneously, and a director participating in such meeting shall be deemed to be present in person at the meeting.
Any such consent shail be effective whether given before or after the meeting to which it relates and may be given
with respect 10 all meetings of the board and of commitiess of the board. If a majority of the direc:ors participating
in a meeting held pursuant to this section are then in Canada, the meeting shall be desmed 10 have been heid in
Canada.

4.11 Place of Meeting.

Meetings of the board shall be held at any place within or outside Ontario but in any fmancial year of the
Corporation a mazjority of the meetings of the board shall be held in Canada.

4.12 Calling of Meetings.

Meetings of the board shall be held from time to time at such place (subject to section 4.11), at such time and on
such day as the board, the chairman of the board, the president or any two directors may determine,

4.13 Notice of Meeting.

o

detivered or seat by any means of ransmitted or recorded communication; provided that no notice of a meeting shall
be necessary if all the directors in office are present o7 if those absent waive notice of or otherwise consent to such
meeting being held. A notice of a meeting of directors need not specify the purpose of, or the business to be
wransacted ai, the mesting except where the Act requires such purpose or business or the general nature thereof to be
specified.

4.14 Attendance of Auditors.

The auditors of the Corporation shall be extitled 1o atend and be heard at meetings of the board on matters refating
to their duries as auditors.



4.15 First Meeting of New Board.

Provided 2 guorum of direztars is present, each newly elected board may without notics hoid its first mealng
tmmediateiy following the meeting of sharzholders at which such board is elected.

4.16 Adjourned Meeting.

Norice of an adjourned meeting of the board is not required if the time and place of the adjourned meeting is
announced at the originai meeting.

4.17 Regular Meetings.

The board may appoint a dzy or days in any month or months for regular meetings at a place and hour 1o be nammed.
A copy of any resolution of the board fixing the place and time of regular mestings shali be sent to each director
forthwith after being passed, but no other notice shall be required for any such regular meeting excapt where the Act
required the purpose thereof or the business to be transacted thereat to be specified.

4.18 Chairperson.

The chairpersor of the board. if such an officer has been elected and is present, otherwise the president, or in his ar
her absence a vice-president who is a director, shall be chairperson of any meeting of the board. 1f no such officer is
piesent, the directors present shall choose one of their nurnber to be chaitperson.

4.19 Quorum.

Subject to section 4.09, the quorum for the transaction of business at any meeting of the board shall be a majority of

the number of directors then in office or such greater number of directors as the board may from time to time
present to constitute @ quorum.

4.20 Votes to Govern.

Atall meetings of the board every question shall be decided by a majority of the votes cast on the question, In case
of an equality of votes the chairperson of the mesting shall not be entitled to a second or casting vote.

4.1 Conflict of Interest.

A director shall not be disquaiified by reason of his or her office from Contracting with the Corporation or a
subsidiary thereof. Subject to the provisions of the Act, a director shail not Dy reason oniy of his or her office be

ccountable to the Corporation or to its shareholders for any profit or gain realized from a contract or trassaction in
which he or she has an interest, and such contract or ransaction shall not be voidable by reason only of such interest,
provided that, if a declaration and disclostre of such interest is required by the Act, such declaration and disclosure
shall have been made and, if required by the Act, the director shall have refrained from voting as a director on the
conwract or transaction and shall not have been counted in the quorum

4.22 Remuneration and Expenses.

The directors shall be paid such remuneration for their services as directors as the board may form time to time
determine. The directors shall aiso be antitled to be retmbursed for wavelling and other expenses properly ncurred
by them in attending meetings of the board or any committes thereof. Nothing herein contained shall preclude any
director from serving the Corporation in any other capacity and receiving remuneraton therefor.
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4.23 Resolution in Lisy of Meeting,

A resolution in writing signed by all the directors entitlad 10 vore on that resolutior at a meetng of the board or 2
committes of the board is as valid as if it hag veen passed ar a mesting of ine board or committe= of the board, A
resoiution in writing takes effect on the day on which the last director waa is entitled and required to sign the
resolution signs it. A resolution in Writing may be signed in one or more counterpars and such counterparts aken
together shall constimte the sarne resolunon. A counterpant signed by a director and ransmitted by facsimije or
other device capable of TanSIMITINg a printed message is as vaiid as an originally signed counterpart.

SECTION FIVE
COMMITTEES

801 Committees of the Board.

The board may appoint from its number One or more committess of the board, however designated, and delegate to
any such commirtes any of the powers of the board except those which perizin to items which, under the Act, a

committee of the board has no authority to exercise. A majoriey of the members of any committes shall be resideng
Canadians.

5.02 Transaction of Business.

£.03 Audit Committee.

The board shall elect annually from among its number an audit committee to be composed of not fewer than
three directors, of whom a majority shall not be officers or ermployees of the Corporation or its affiliates. The audit
committee shall have the powers and duties provided in the Act.

5.04  Advisory Bodies,

The board may from time to time appoint such advisory bodies as it may deern advisable.

5.08 Procedure.

Unless otherwise determined by the beard, each committes of the board and =ach advisory board shall have Dower to
fix its quorum at not less than 2 majority of its members, to elect its chairpersan and to regulate its procedure.

SECTION SIX
OFFICERS

6.01 Appointment,

The board may from time to time appoint a president, one or more vice-presidents {to which title may be added
words indicating seniority ar funcrion), a secretary, a treasurer and such other officers as ths board may determine.
including one or more assistants 1o any of the officers so appointed. One person may hold more than one office. The
board may specify the duties of and. in accordance with this by-law and subject to the Act, delegate to such officers
bowers to manage the business and affairs of the Corporation. Subject to section 6.04, an officer of the Corporation
may but need not be a direcror,



6.02 Chief Executive Officer.

The board may designate one of the officers of the Corporation as chief executive officer of the Corporation and mav
from time to time revoke any such designation and designate another officer of the Corporation as chief executive
officer of the Corporation. The officer designated as chief executive officar siall have general supervision and
conirol of the affairs of the Corporation.

6.3 Chief Financial Officer,

The board may designate one of the officers of the Corporation as chief financial officer of the Corporation and mav
from time to time revoke any such designation and designate another officer of the Corporation as chief financial
officer of the Corporation. The officer designated as chief financial officer shall have such duties and exercise such
pawers as the board may from tims 1o time prescribe.

6.04 Chairperson of the Board.

The board may from time to time also appoint a chairperson of the board who shal] be a director. If appointed, the
chairman of the board shall, if present, preside at all meetings of the board and, in the absence of the president, at all
meetings of shareholders. In addition, the board may assign to him or her any of the powers and duties that are by
any provision of this by-law assigned to the president, and he or she shall have such other powers and duties as the

board may specify. During the absence or disability of the chairman of the board, the presideat shall assume all hig
or her powers and duties.

0.05 President,

Unless otherwise designated by the board in accordance with section 6.02, the president shall be the chief executive
officer of the Corporation and, subject to the authority of the board, shall have general supervision of the affairs and
business of the Carporation, Except when the board has elected or appointed a general manager, the president shall
also have the powers and be charged with the duties of that office.

6.06 Vice-President.

During the absence ar disability of the president, his or her duties shall be performed and his or her powers exercised
by the vice-president or, if there are more than one, by the vice-president desiguated from time to time by the board

or the president. A vice-president shall have such other powers and duties as the board or the president may
prescribe.

6.07 Secretary.

Unless otherwise determined by the board, the secretary shail attend, and be the secretary of, all meetings of the
board, shareholders and committess of the board. The secretary shall enter or cause to be entered in records kept for
that purpose minutes of af} proceedings at meetings of the board, the shareholders and committees of the board,
whether or not he or she artends such meetngs. He or she shall give or cause to be given, as and when inswucted, all

all books, papers, records, documents and insruments belonging to the Corporation, except when some ather officer

or agent has been appointed for that purpose, and he shall have such other powers and duties as otherwisa may be
specified,

6.08 Treasurer,

The treasurer shall keep proper accounting records in compliance with the Act and, under the direction of the board,
shall be respensibic for the deposit of money, the safekeeping of securities and the disbursement of the funds of the
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Corporation. He or she shall rendsr to the board whenever required an account of al} his or her Tansaclons as
reasurer and of the financia] posttion of the Corporation and he or she shall have such other pawers and duries as
otherwise may be specified.

6.09 Powers and Duties of Officers.

The powers and duties of all officers shall be such as the terms of their engagement call for or as the board or {except
for those whose powers and duties are to be specified onlv by the board) the chief executive officer may specify.
The board and (excepr as aforesaid) the chief execunive officsr may, from time o tme and subject to the Act, vary,
add 1o or limit the pawers ang duties of an officer, Any of the powers and duries of an officer ta whom an assistant
has been appointed may be exercised and performed by such assistant, uniess the board or the chief executive oriicer
otherwise directs.

6.10 Term of Office.

The board, in jis discretion, or the president may remove any officer of the Corporation without prejudice to any
officer's rights under any emplovment contract. Otherwise each officer appointed by the board shall hold office unn]
his or her successor is appointed or untl his or her earlier resignation,

6.11 Terms of Emplovment and Remuneration.

The terms of employrment and the temuneranon of officers elected or appointed by the board shal] be setled by it
from Hine to time.

6.12 Agents and Attorneys,

The board shall have power Fom time to time to appoint Agents or attomneys for the Corporation within or outside of

Canada with such powers {including the power to sub-delegate} of management, adminisiration or otherwise as may
be thought fir.

613 Fidelity Bonds.

SECTION SEVEN
PROTECTION OF DIRECTORS, OFFICERS AND OTHERS

7.81 Limitation of Liability.

Every director and officer of the Corporation in exercising his or her powers and discharging his or her duties shall
act hanestly and in good faith with 2 view to the best interests of the Corporation and exercise the care, diligence and
skill that a reasonably prudent person would exercise in comparable circumstances. Subject to the foregoing, no
director or officer shall be liabje for the acts, receipts, neglects or defaults of any other director, officer or employee,
or for joining in any receipt or other act for conformity, or for any loss, dammage or expense happening 10 the
Corporation through the insufficiency or deficiency of title to any property acquired by order of the board for or on
behalf of the Corporation, or for the insufficiency or deficiency of anv security in or upon which any of the moneys
of the Carporation shall be invested, or for any loss or damage arising from the bankruptey, nsolvency or tortious
acts of any person with whom any of the moneys, securities or effects of the Corporation shail be deposited, or for
any loss occasioned by any error of judgment or oversight on his or her part, or for any other loss, damage or
misforfune which shall happen in the execution of the duties of his or her office or in relation therero, unless the same
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are occasioned by his or her own willful neglect or default, provided thar nothing herein shall relieve any director or
officer of any iiabiiity imposed upen him or her by the Act,

7.02 Indemnity.

Subject 10 the Act, the Corporation shall indemnify a director or officer, a former director or officer. or a person who
acrs or acted at the Corporation’s request as a director or officer of a body corporate of which the Corporation is or
was 2 shareholder or creditor, and his or her heirs, executors, administrators and other legal personal representatives,

against all costs, charges and expenses. inciuding an amount paid to settle an action or satisfy a judgment. reasonably
incurred by him or her in respect of any civil, criminal or adminiswative action or precseding to which he or she is
made a partv by reason of having been a director or officer of the Corporation or body corporate of which ihe
Corporation is or was a sharehoider or creditor, if (a) he or she acted bonestly and in good faith with a view 1o the
best interests of the Corporation: and (b} in the case of a criminal or administative action or proczeding enforced by
a monetary penalty, he or she had reasonable grounds for believing that his or her conduct was lawful, The

Carporation may alsa indemnify that person in such other circumstances as the Act or law permmits or requires.

703 Insuriance.

Subject to the Act, the Corporation may purchase and maintain such insurance for the benefit of its directors and
officers as the board mav fom tirme to nme determine.

SECTION EIGHT
SHARES

8.61 Allotment of Shares.

Subject to the Act and the arsicles, 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 in such manner and to such persens or class of
persons as the board shall by resolution determine, provided that no share shall be issued until it is fully paid as
provided by the Act.

802 Commissions and Discounts,

The board may from time to time anthorize the Corporation to pay a reasonable commission or allow reasonable
discounts to any person in consideration of him or her purchasing or agresing to purchase, whether absolutely or
conditionally, shares of the Corporation, or procuring or agreeing to procure purchasers, whether absolute or
conditional, for shares of the Corporation, but no such commission or discount shall excaed 25% of the amount of
the purchase price.

8.03 Transfer Agents and Registrars.

The board may from time to time by resclution appoint a registrar to keep the register of security holders and a
wansfer agent to keep the register of transfers and may also appoint one or more branch registrars 1o kesp branch
registers of security holders and one or mors branch transfer agents to keep branch regisiers of transfers, but one
person may be appointed both registrar and transfer agent. The board may at any tims terminate any such
appointment,

8.04 Registration of Transfer.

Subject to the Act, no transfer of shares shall be registered in a register of transfers or branch register of ransferg
except zpon presentation of the certficats representing the share sndorsernent which complies with the Act made on
or delivered with it, duly executed by the appropriate person as provided by the Act, together with such reasonable
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assurance or evidence of signamre, identification and authority ta wansfer as the board may from time to time
presczibe. and on paymeat of all applicable axes and any reasonabie fews prescribed by the board, and compliance
With such restricrions on wansfer 25 are authorized by the armicles, if any, and on satisfaction of any lien referred to in
section 8.05.

§.03 Lien for Indebtedness,

Except where any ciass or serjes of shares of the Corporation is lisied on a stock zxchange. the Corporation shall
have a lien on the shares regisiered in the name of 2 shareholder who is indebred to the Corporation. and the ijen mav
be enforced. subject 1o the aracles, by the sale of the shares affected by it or by any other action, suit, remedy or
procezding authorized or permitted by law or by eguiry and, pending enforcement, the Corporation mav refuse 1o
register a transfzr of the whole or any part of those shares,

806  Non-Recognition of Trusts.

Subject to the Act, the Corporatien may treat the registered holder of any share as the absolute owner thersof and
accordingly shall not, except as ordered by a court of competent jurisdiction or as required by statute, be bound to
see 1o the execution of any trust, whether express, implied or constructive, in respect of any share or 1o recognize any
other claim 1o or interest in such share on the part of any person other than the registered holder thereof,

8.07 Share Certificates.

Every holder of one or more fully paid shares of the Corporation shall be entitied, at his or her option, to a share
cernficate, or to a non-ransferable written certificare of acknowledgement of his or her right to obtain a share

8.08  Replacement of Share Certificates.

The board or any officer or ageat designated by the board may in its or his or her discretion direct the issue of a new
shate certificate or other such certificate in lieu of and on cancellation of 2 share certificate that has been mutilated or
in substitution for a cerfificate claimed to have been lost, apparently destroved or wrongfully waken, on payment of
such reasomable fes, not exceeding $3.00, and on such terms as to indemnity, reimbursement of expenses and
evidence of joss and of title as the board may from time to time prescribe, whether generally or in any particuiar

8.09 Joint Shareholders.

If two or more persons are registered as joint holders of any share, the Corporation shall not be bound to issue more
than one centificate in respect of that share, and delivery of the cermificate to one of those persons shall be sufficient
delivery to all of them Any one of those persons may give effectual receipts for the certficate issued in respect of it
or for anv dividend, bonus, return of capital or other money payable or warrant issuable in respect of thar share,
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810 Deceased Sharehoiders.

In the event of the death of 2 holder, or of one of the Jeint holders, of any share, the Corporation shall not be required
0 make any enrv in the register of shareholders in respect of the death or to rmake any dividend or other pavrnents in
respect of the share eXcept on production of ali such documents as may be required by law and on compiance with
the reasonabie requirements of the Corporation ang its rransfer agsnts.

SECTION NINE
DIVIDENDS AND RIGHTS

9.01 Cash Dividends,

Subject to the Act and the arricles, the board may from time to time declare dividends pavable to the shareholders
according to their respective rights and interests in the Corporation. Dividends may be paid in money or property or
by the issue of Tully paid shares of the Corporation or optiens or rights to acquire fuliv paid shares of the
Corporation. Any dividend unclaimed afier 3 period of six vears from the date on which it has been declared 15 be

payable siall be forfeited and shal] revert 1o the Corpaoration,

5.02 Dividend Cheques.

to and does withhold.

9.03 Non-Receipt of Cheques,

In the event of non-receipt of any dividend cheque by the person to whom it is sent, the Corporation shai} issue 10
such person a replacement cheque for a like amount og such terms as 1o indemmnity, reimbursement of expenses and
evidence of non-receipt and of tde as the board may from time to time prescribe, whether generally or in any
particular 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 pavment of any dividend or
the date for the issue of any warrant 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 the dividend or to exercise the right 10
subscribe for such securities, and notice of any such record date shall be given not less than seven days before the
record date in the manner provided by the Act. In every such case, only persons who are shareholders of record at
the close of business on the record date so fixed shall be entitled to receive payment of such dividend or to exercise
the right 1o subscribe for such securitics and to receive the warrant or other evidence in respect of such righe,
nowwithstanding the transfer or issue of any shares after the record date is fixed.



&

-1

SECTION TEN
MEETINGS OF SHAREHOLDERS

1.1 Apnual Meetings.

The annual mesting of shareholders shall be heid ar such time in each vear and, subjec: to section 10.03, at such -
place as the hoard, the chairperson of the hoard or the president mav from time 0 time determine, for the purcose of
receiving the reports and Silements required by the Acs 1o be |aid before the annual meenng, electing directors,
appointing anditors and fnng or authorizing the board to fix the remuneration of the auditors, and for the wansacrion
of such other business as may properly be brought befors the meeting.

10.02  Specia; Mestings,

The board, the chairman of the board or the president shall have power to call 2 special mesting of shareholders at
any fimne.

10.03  Place of Meetings,

Mestings of shareholders shall be held at such place within or outside Onario as the directors determine or, in the
absence of such determination, at the piace where the registered office of the Corporation is Jocared,

10.04  Notice of Meetings.

Notice of the time and place of each meeting of shareholders shal] be given in the manner provided in Section Eleven
not less than 21 nor more than 50 days before the date of the mesung to each director, 1o 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 1o vote at the mesting. Notice of a special meeting of shareholders shal}
state the pature of the business in sufficient detail 1o permit the shareholder to form a reasoned judgement on it and
snall give the text of any ordinary resolution, special resolution, or by-law 1o be submitted to the special meeting.

10.05 Listof Shareholders Entitled to Notice.

For every meeting of shareholders, the Corporation shaj} prepare a list of shareholders enitled to receive notics of
ths meeting. The list shall be arranged in alphabetical order and show the number of shares held by each shareholder
entitled to vote at the meeting. [fa record date for the meeting is fixed pursuant to section 10.06, the shareholders
listed shall be those registered at the close of business on that record date. If no record date is fixed, the shareholders
listed shall be thoge registered at the close of business on the day immediately preceding the day on which noticz of
the meeting is given, or where no such notice is given, on the day on which the meeting is held, The list shal] be
available for examination by any shareholder during wsual business hours at the registered office of the Corporation

orat the place where the central Securities register is maintained and at the meetng for which the list was prepared.

1006 Record Date for Notice.

The board may fix in advance a time and 2 date, preceding the date of any mesting of shareholders by not more than
50 days and not less than 7] days, as a record dare for the determination of the shareholders entitled to notice of the
meeting. If the board fixes no such record date for notice, the record date for notice shall be the day next preceding
the day on which notice s given,

1007  Meetings Without Notice.

A mestng of shareholders may be held without notice at any time and at any place permitted by the Act or the
articles (a) if all the shareholders entitled to vote thereat are present in person or duly represented by proxy or if
those not present or represented by proxy waive notice of or otherwise consent to such mesting being held, ang {b) if
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the auditors and the directors are present or waive notice, or otherwise consent to the meetng being held: so long as
the sharsnolders. auditors or direcrors present are not anending for the express purpose of objecting o ihe

coging ~ LAPISLS pUrposc of

mansacnon of any business on the grounds that the me=tngs is aot lawfully called. At such a meetng, any busizness
may be wansacted which the Corporation may ransact at a mesting of shareholders.

10.08  Chairperson. Secretary and Scrutineers.

The president or. in his or her absence. the chairperson of the board, if such an officer has been elected er appointed
and is present, otherwise a vice-president who is a shareholder of the Corporation, shall be chairperson of any
mesting of sharehoiders. If no such officer is present within 15 minutes from the time fixed for holding the mesting,
the persons present and endtled to vote shall choose one of their number to be chairperson. If the secretary of the
Corporation is absent. the chatrperson shall appoint some persor. who need not be a shareholder, to act as secretary
of the meeting. If desired. one or more scrutineers, who neesd not be shareholders, may be appomted by a resolution
or by the chairman with the consent of the meeting,

10.09  Persons Eatitled 10 be Present.

The only persons entitled 10 be present at a meeting of shareholders shall be those entitled to vote therear, the
directors and the auditors of the Corporation and others who, although not entitled to vote, are entitled or required
under the Act or the articles or by-laws 10 be present at the meeting. Any other person may be admirted only on the
nvitation of the chairperson of the meetng or with the consent of the meeting,

10.10  Quorum.

Subject to the Act in respect of a majority sharcholder, a quorum for the transaction of business at any nieeting of
shareholders shall be one person present in person, being a shareholder enditled to vore thereat or a duly appointed
proxyholder or representative for a shareholder so entitled, holding or representing not less than 20% of the issued
shares of the Corporation, of the class or classes respectively (if there is more than one ciass of shares outstanding

10.11  Right to Vote.

Every person named in the list referred to in section 10.05 shall be entitled to vote the shares shown on the list
opposite his or her pame at the meeting to which the list relates, except to the extent that (a) where the Corporation
has fixed a record date in respect of the mesting, the person has transferred any of his or her shares after the record
date or, where the Corporation has not fixed a record date in respect of the meeting, the person has transferred any of
his or her shares after the date on which the list is prepared, and (b) the transferes, having produced properly
endorsed certificates evidencing the shares or having otherwise established that he or she owns themn, has demanded
not later than 10 days before the mesting that his or her name be included in the list. Ig any such excepted case, the
transferee shall be entitled to vore the ansferred shares at the meeting.

10.12 Record Date for Voting.

The board may fix in advance a date, preceding the date of any meeting of sharehalders by not more than two days.
excluding non-business days, for the determination of the shareholders enditled to vote at the mesting. The record
date for voting at a meeting of shareholders shall be specified in the notes calling the meetng or in the information
circuiar relating thereta.
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10.13  Proxvholders and Representativas,

Every shareholder entitled 10 VOte at a mesting of shareholders M2y appoint a proxvholder, or ope or more alternate
proxvholders, a5 his or her nomunee to attend and act ar the tneeting i the manner and 1 the extent authorized and
with the authority conferrag by the proxy, A proxy shall be in Wwriting sxecuted by the stareholder or his or her
atorney and shall conform to the Tequirements of the Act Alternatively, every shareholder which is a body
corporate or association mayv authgrize by resolution of s direciors or governing body an individual {0 represent it ar
3 mesung of shareholders and that individual may exercise og the shareholder's behalf al) the powers it couid
exercise if it were an individua) sharehoider. The authority of such an individuaj shail be established by depositing
with the Corporation a certified copy of the resolunon, or in such other manner as rav be sausfactory to the

secretary of the Corporation or the chaurperson of the mesting. Any such proxyholder or representative need not be a
sharehiolder,

16.14  Time for Deposit of Proxies.

The board may fix a time, not exceeding 48 hours, excluding non-business days, proceeding any meeting or
adfourned meeting of shareholders before which time proxies to be used ar the meening must be deposited with the
Corporation or its agent, and any time so fixed sha]l be specified in the norice calling the mesting or the information

cireular relating thereto. A proxy shall be acted on only if, prior to the time so fixed and specified in the notice

calling the me=ting or the information ctrcular, it has been deposited with the Corporation or its agent or, if no such

1015  Personal Representative.

10,17 Votes to Govern.

At any mesting of shareholders cvery question shall, unless otherwise required by the articles or by-laws or by law,
be determined by a majority of the votes cast o the question. In case of an equality of votes either upon a show of
hands or upon a poll, the chairperson of the meeting shall be entitled 10 a second or casting vote,

10.18 Show of Hands.

Subject to the Act, any question at a meeting of shareholders shall be decided by a show of haads, unless a poll is
required or demanded a5 provided below and on a show of hands every person who is present and enntied to vore
shall have one vate. Whenever a vore by show of hands has been taken on 2 question, unless a poll is required or
demanded, a declaration by the chairperson of the mesting that the vote on the question has been carried or carried
by 2 particular majority or not carried. an €Ay to thar =ffect in the minutes of the meeting shai] be prima facie
evidence of the fact without proof of the number or proportion of the votes recorded in favour of or against any

.
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10.19  Palls.

On any question preposed for consideration at 3 mezting of shareholders, and whether or not a show of nands has
been tken on it, the chairperson may Tequire or any person entitied to vote on the question mav demang 2 poil. A
poll so required or demanded shall be twken in such manner as the chairperson shall direcr, A requirement or
demand for a poil may be withdrawn ar any time before the aking of the poil. Upen a poll, each Person present shajl
be entitled, in Tespect of the shares which he or she 15 entitled 10 vote ar the mesung on the question, 1o that number

of votes provided by the Act or the amicles, and the resuft of the poll so taken shall be the decision of the
shareholders on the quesilon,

16.20  Adjournment,

The chairperson at 2 mesting of shareholders may, with the consent of the mesting and subject to such conditions ag
the meeting may decide, adjourn the mesting from time 1o time and from piace to place. Ifa meeting of shareholders
is adjourned for Jess than 30 days, it will not be neCessary to give notice of the adjowrned meeting, other than by
announcement at the sariiest meeting that is adjourned. Subject 10 the Act, if a mesting of shareholders is adjourned
by one or more adjournments for an aggregate of 30 days or more, notice of the adjourned meeting shall be given as
for an original mesting, -

10.20  Action in Writing by Shareholders.

place of that director, a written statement is submitted to the Corporation by the director giving the reasons for his or
het resignation or the reasons why he or she opposes any proposed action or resolution for the purpose of removing

him or ber from office or the election of another person to fill the office of that director; or (b) in the case of the

writing takes effect on the day on which it is signed by the last shareholder entitled and required to sign the
fesolution. A resolution in writing may be signed in one of friore counterparts and such counterparts taken together
shall constitute the same resoiution, A counterpart signed by a sharehoider and transmitted by facsimile or other
device capable of ranstnitting a printed message is as valid as an originally signed counterpart.

SECTION ELEVEN
NOTICES

11.01 Method of Giving Notices.

Any notice {which term includes any communication or documnent) to be given (which term includes sent, delivered
or served) pursuant to the Act, the regulations, the articles, the by-laws or otherwise to a shareholder, director,
officer, auditor or member of a cornmittes of the board shal] be sufficiently given if delivered personally to the
PeTS0N 10 whom it is to be given or if delivered by courier to the person to whom it is to be given at his or her
recorded address or if majled to him or her at his or her recorded address by prepaid mail, or if seat to him or her at
is or hier recorded address by any means of prepaid transmitted or recorded communication. A notice so delivers
shall be decmed to have beeg given when it is delivered personaily or at the recorded address, as the case may be: a
nouce so mailed shall be deemed to have been given on the fifth day after it is deposited in 2 post office or public
letter box; and a notice sent by any means of ransmitted or recorded communication shall be deemed to have been
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SECTION TWELVE
EFFECTIVE DATE

i2.01  Effective Date.

This by-law shall come into force when made by the board in accordance with the Act.

12.02  Repeal.

By-law Number 1 is repealed as of the coming into force of this by-law. The repeal shall not affect the previous
‘operation of any by-law so repealed or affect the validity of any act done or right, privilege, obligation or Habiiity
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 decumems of the Corporation obrained pursuant to, any such
by-law before its repeal. All officers and persons acting under any by-law so repealed shall contnue 1o act as if
appointed under the provisions of this by-law and all resolutions of the board, the sharcholders or committees 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 30" day of June, 2002. >
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Presigbnt ' / Sceretal’y

CONFIRMED by the shareholders in accordance with the Act the /47
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