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Certificate of Continuance

Canada Business
Corporations Act

Certificat de prorogation

Lol sur les sociétés
commerciales canadiennes

Goldpac Investments Ltd.

Name of Corporation - Dénomination de la société

I hereby certify that the above-
mentioned Corporation was continued
under Section 181 of the Canada

Business Corporations Act as set
out in the attached Articles of

Continuance.

Le Directeur

July 27, 1988/le 27 juillet 1988

Director Date of Continuance - Date de la prorogation

235849-2

Number - Numéro

Je certifie par les présentes que
la société mentionnée ci-haut a
été prorogée en vertu de l'article
181 de la Loi sur les sociétés
commerciales canadiennes, tel
qu'indiqué dans les clauses de
prorogation ci-jointes.
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CANADA BUSINESS I *I LOI SUR LES SOCIETES
CORPORATIONS ACT COMMERCIALES CANADIENNES

I FORM 11 . FORMULE 11
ARTICLES OF CONTINUANCE CLAUSES DE PROROGATION
S . (SECTION 181) . : {ARTICLE 181)
' 1 — Name ’o?porahon Dénomination de la société

Goldpac Investments Ltd.

2 — The place in Canada where the registered office is to be situated Lieu au Canada ot doit étre situé le siége social

Vancouver, British Columbia

3 — The classes and any maximum number of shares that the corporation Catégories et tout nombre maximal d'actions que la société est
is authorized to issue autorisée a émettre

An unlimited number of common shares.

4 — Restrictions if any on share transfers Restrictions sur le transfert des actions s'il y a lieu

None |
5 — Number {or minimum and maximum number) of directors Nombre (ou nombre minimum et maximum) d'administrateurs

Minimum of three  (3) and maximum of fifteen (15).
6 — Restrictions if any on businesses the corporation may carry on Limites imposées quant aux activités que la société peut exploiter,

sl y alieu
I None
7 — (1) If change of name effected, previous name (2} Details of incorporation
(1) Si changement de dénomination, dénomination antérieure {2) Détails de la constitution
/ B.C. Company formed by amalgamation

n/a on thr\ri_l 2‘) 1988

8 — Other provisions if any Autres dispositions s vy a lieu

See attached Schedule One.

._Jate X Si ; Descnptuon of 'ce - Desc iption dy poste )
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FOR DEPARTMENTAL USE ONLY / \ A UUSAGE DU MINISTERE SEULEMENT
Corporation No. — N° de la société Filed — Déposée
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SCHEDULE ONE

Charging Power: Without restricting any of the powers and
capacities of the Corporation, whether derived from the Canada
Business Corporations Act or otherwise, the Corporation may
mortgage, hypothecate, pledge or otherwise create a security
interest in all or any present or future, real or personal,
movable or immovable, legal or equitable property of the
Corporation (including without limitation its book debts, rights,
powers, franchises and undertaking) for any purpose whatsoever.
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. ™ .'bl Industry Canzada

Industrie Canada
Certificate Certificat
of Amendment de modification
Canada Bysiness Lef canadienne sur
Corporations Act les sociétés par actions
KIRKLAND LAKE GOLD INC.

2358492

Name of corporation-Dénomination de Ia sociét

I hereby certify that the articles of the

above-named corporation were amended: .

a) under gection 13 of the Canada
Business Corporations Actin
accordance with the attached notice;

b) under section 27 of the Canada
Business Corporations Act as set out in
the attached articles of amendment
desighating a series of shares;

c) under section 179 of the Canada
Business Corporations Act as set out in
the attached atticles of amendment;

d) under section 19} of the Canada
Business Corporations Act as set out in
the atrached articles of rearganization;

o2

Director « Diractenr

Corporation humber-Ninmiéza de 13 sociétd

Je certifie que les statuts de la socigté
susmentionnée ont été modifids:

8) en verty de larticle 13 de [a Lo/
anadienne sur lis sociétés par

dcliens, conformément 2 |'avis ci-ioint:
Jornt;

b) en vertu de I'articie 27 de la Lo
canadierme syr les sociétés par
actions, tel qu'il eat indiqué dans les
clauses madificattices ci~jointes
désignant une série d'actions;

c) en verra de I'article 179 de la Zoi
canadienne sur ley sociétés par
actions, te] qu'fl est indiqué dans les
clauses modificatrices ei-jointes;

d) en vertu de l'article 191 de lo Loz
canadienne sur les sociétés par

aetions, tel qu'il est indiqué dans les
clauses de réorganisation ci-jointes;

October 25, 2002 / le 25 netobre 2002

Date of Amendment - Date de modification

Canadi
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Indumtey Canada FORM 4
Canads Buslness ARTILES OF AMENDMENT
b ¥\| Corporations Act (S':ECHON 27 OR 171)
1 < Name of the Cerporation | 2 - Corparation Ne.
FOXPOINT RESOURCES L.TD. 232849.2

3 - The arvicles of the sbove-numed corporation are amended a3 follows:

Replace paragraph 1 with the following:

KIRKLAND LAKE GOLD INC,
Bire Signature 4 — Capicity of
Octaber 27, 2002 Wm Sec 'rCT&»f:j
For Deparmenial Use Caly Printcd Name '
e Nev. 052002 . SGNAT Lee
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BY-LAW NO. 1

A by-law relating generally to the conduct of the affairs of
GOLDPAC INVESTMENTS LTD.

BE IT ENACTED AND IT IS HEREBY ENACTED as a byflaw of GOLDPAC
INVESTMENTS LTD. (hereinafter called the "Corporation") as -

follows:

1.

INTERPRETATION

In this-by=law and all other by-laws of the

Corporation, unless the context otherwise specifies or requires:

(a)

(b)

(c)

(d)

(e}

2.

YAct" means the Canada Business Corporations Act,

g.¢. 1974-75, ¢. 33 as from time to time amended and
every .statute that may be substituted therefor and, in
the case of such substitution, any references in the
by-laws of the Corporation to provisions of the Act
shall be read as references to the substituted.

_provisions therefor in the new statute or statutes;

"Regulations" means the Requlations under the Act as
published or from time to time amended and every
requlation that may be substituted therefor and, in the
case of such substitution, any references in the
by-laws of the Corporation to provisions of. the
Regulations shall be read as references to the
substituted provisions therefor in the new regulations;

"by-law" means any by-law of the Corporation from time
to time in force and effect;

all terms which are contained in the by-laws of the
Corporation and which are defined in the Act or the
Regulations shall have the meanings given to such terms

in the Act or the Regulations; and

the singular shall include the plural and the plural
shall include the singular; the masculine shall include
the feminine; and the word "person" shall include
bodies corporate, corporations, companies,
partnerships, syndicates, trusts and any number or
aggregate of persons. —_—

DIRECTORS

and

Number: Subject to the articles of the Corporation[any

unanimous shareholder agreement, the business and affairs of the
Corporation shall be managed by a board of directors consisting



of a minimum of three (3) and a maximum of fifteen (15) directors
of whom a majority shall be resident Canadians.

more (ovesr 2

3. Term of Office: A director's term of office (subject
to the provisions, it any, of the articles of the Corporation and
to the provisions of the Act) shall be from the date on which he
ig elected or appointed until the annual meeting next following.

4. - 'yacation of Office: The office of a director shall -
ipso facto be vacated: (a) if he becomes bankrupt or suspends
payment of his debts generally or compounds with his creditors or
makes an authorized assignment or is declared insolvent; (b) if
he is found to be a mentally incompetent person; or (c) if by
notice in writing to the Corporation he resigns his office. Any
such resignation shall be effective at the time it is sent to the
Corporation or at the time specified in the notice, whichever is

later.

5. Election and Removal: Directors shall be elected by
the shareholders on a show of hands unless a ballot is demanded
in which case such election shall be by ballot.. The whole board
shall retire at the annual meeting at which the yearly election
of directors is to take place, but, if gualified, any retiring
director shall be eligible for re-election; provided always that
the shareholders of the Corporation may, by ordinary resolution
passed at a special meeting of shareholders, remove any director
or directors from office and a vacancy created by the removal of
a director may be filled at the meeting of the. shareholders at
which the director. is removed.

6. Committee of Directors: ' The directors may appoint from
among their number a committee of directors and subject to
section 110 of the Act may delegate to such committee any of the
powers of the directors. A majority of the directors of any
such committee must be resident Canadians.

MEETINGS OF DIRECTORS

7. Place of Meeting: Meetings of the board of direétors
and of the committee of directors (if any) may be held within or
outside Canada. :

8. Notice: A meeting of directors may be convened by the
Chairman of the Board, the Vice-Chairman of the Board, the
Managing Director, the President if he is ' a director, a
Vice-President who is a director or any two directors at any time
and the Secretary, when directed or authorized by any of such
officers or any two directors, shall convene a meeting of
directors. Subject to subsection 109 (5) of the Act the notice
of any such meeting need not specify the purpose of or the
business to be transacted at the meeting. Notice of any such
meeting shall be served in the manner specified in paragraph 51
of this by-law not less than two days {exclusive of the day on
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which the notice is delivered or sent but inclusive of the day
for which notice is given) before the meeting is to take place;
provided always that a director may in any manner waive notice of
a meeting of directors and attendance of a director at a meeting
of directors shall constitute a waiver of notice of the meeting
except where a director attends a meeting for the express purpose
of objecting to the transaction of any business on the grounds

‘that the meeting is not lawfully called.

For the first meeting of the board of directors to be held
immediately following the election of directors by the .
shareholders or for a meeting of the board of directors at which -
a director is appointed to £ill a vacancy in the board, no notice
of such meeting shall be necessary to the newly elected or
appointed director or directors in order to legally constitute
the meeting, provided that a guorum of the directors is present.

9. Quorum: A majority of the directors shall form a
quorum for the transaction of business and, notwithstanding any
vacancy among the directors, a quorum of directors may exercise
all the powers of directors. No business shall be transacted at-
a meeting of directors unless a guorum of the board is present
and a majority of directors present are resident Canadians.

A director may, if all the directors of the Corporation consent,
participate in a meeting of directors or of the committee of di-
rectors (if any) by means of such telephone or other communica-
tions facilities as permit all persons participating in the meet-
ing to hear each other and a director participating in such a
meeting by such means is deemed to be present at that meeting.

10. Voting: Questions arising at any meeting of the board
of directors shall be decided by a majority of votes. In case of
an equality of votes the chairman of the meeting in addition to
his original vote shall have a second or casting vote.

11. Resolution in lieu of Meeting: Notwithstanding any of
the foregoing provisions of this by-law a resolution in writing
signed by all the directors entitled to vote on that resolution
at a meeting of the directors or the committee of directors (if
any) is as valid as if it had been passed at a meeting of the
directors or the committee of directors (if any).

REMUNERATION OF DIRECTORS

12, The remuneration to be paid to the directors shall be
such as the board of directors shall from time to time determine
and such remuneration shall be in addition to the salary paid to
any officer or employee of the Corporation who is also a member
of the board of directors. The directors may also award special
remuneration to any director undertaking any special services on
the Corporation's behalf other than the routine work ordinarily
required of a diretor by the Corporation and the confirmation of
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any such resolution or resolutions by the shareholders shall not
be required. The directors shall also be entitled to be paid
their travelling and other expenses properly incurred by them in
connection with the affairs of the Corporation.

SUBMISSION OF CONTRACTS OR TRANSACTIONS
TO SHAREHOLDERS FOR APPROVAL

13. The board of directors in its discretion may submit any
contract, act or transaction for approval or ratification at any
annual meeting of the shareholders at any special meeting of the.
shareholders called for the purpose of considering the same and,
subject to the provisions of section 115 of the Act, any such
contract, act or transaction that shall be approved or ratified
or confirmed by a resolution passed by a majority of the votes
cast at any such meeting (unless any different or additional
requirement is imposed by the Act or by the Corporation's
articles or any other by-law) shall be as valid and as binding
upon the Corporation and upon all the shareholders as though it
had been approved, ratified or confirmed by every shareholder of
the Corporation.

FOR THE PROTECTION OF DIRECTORS AND OFFICERS

14. In supplement of and not by way of limitation upon any
rights conferred upon directors by section 115 of the Act, it is
declared that no director shall be disqualified by his office
from, or vacate his office by reason of, holding any office or
place of profit under the Corporation or under any body corporate
in which the Corporation shall be a shareholder or by reason of
being otherwise in any way directly or indirectly interested or
contracting with the Corporation either as vendor, purchaser or
otherwise or being concerned in any contract or arrangement made
or proposed to be entered into with the Corporation in which he
is in any way directly or indirectly interested either as vendor,
purchaser or otherwise nor shall any director be liable to :
account to the Corporation or any of its shareholders or
creditors for any profit arising from any such office or place of
profit; and, subject to the provisions of section 115 of the Act,
no contract or arrangement entered into by or on behalf of the
Corporation in which any director shall be in any way directly or
indirectly interested shall be avoided or voidable and no
director shall be liable to account to the Corporation or any of
its shareholders or creditors for any profit realized by or from
any such contract or arrangement by reason of any fiduciary
relationship. Subject to the provisions of section 115 of the
Act, no director or officer shall be obliged to make any
declaration of interest in respect of a contract or proposed
contract with the Corporation in which such director or officer
is in any way directly or indirectly interested nor shall any
director be obliged to refrain from voting in respect of any such
contract. S '
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15. Except as otherwise provided in the Act, no director or
officer for the time being of the Corporation shall be liable for
the acts, receipts, neglects or defaults of any other director or
officer or employee or for joining in any receipt or act for con-
formity or for any loss, damage or expense happening to the Cor-
poration through the insufficiency or deficiency of title to any
property acquired by the Corporation or for or on behalf of the
Corporation or for the insufficiency or deficiency of any
security in or upon which any of the moneys of or belonging to
the Corporation shall be placed out or invested or for any loss
or damage arising from the bankruptcy, insolvency or tortious act
of any person, firm or corporation including any person firm or
corporation with whom or which any moneys, gsecurities or effects
shall be lodged or deposited or for any loss, conversion,
misapplication or misappropriation of or any damage resulting
from any dealings with any moneys, securities or other assets
belonging to the Corporation or for any other loss, damage or
misfortune whatever which may happen in the execution of the

- duties of his respective office or trust or in relation thereto

unless the same shall happen by or through his failure to
exercise the powers and to discharge the duties of his ofice
honegtly and in good faith with a view to the best interests of
the Corporaton and in connection therewith to exercise the care,
diligence and skill that a reasonably prudent person would
exercise in comparable circumstances. The directors for the time
being of the Corporation shall not be under any duty or
responsibility in respect of any contract, act or transaction
whether or not made, done or entered into in the name or.on
behalf of the Corporation, except such as shall have been
submitted to and authorized or approved by the board of
directors. If any director or officer of the Corporation shall
be employed by or shall perform services for the Corporation
otherwise than as a director or officer or shall be member-of a
firm or a shareholder, director or officer of a company which is
employed by or performs services for the Corporation, the. fact of
his being a director or officer of the Corporation shall not
disentitle such director or officer or such firm or company, as
the case may be, from receiving proper remuneration for such.
services. '

INDEMNITIES TO DIRECTORS AND OFFICERS

16. Subject to section 119 of the Act, every director and
officer of the Corporation and his heirs, executors,
administrators and other legal personal representatives, shall
from time to time be indemnified and saved harmless by the

Corporation from and against, -

(a) any liability and all costs, charges and expenses that
he sustains or incurs in respect of any action suilt or
proceeding that is proposed or commenced against him
for or in respect of anything done or permitted by him



in respect of the execution of the duties of his
office; and

(by all other costs, charges and expenses that he sustains
or incurs in respect of the affairs of the Corporation.

OFFICERS

17. Appointment: The board of directors shall annually or
oftener as may be required appoint a President and a Secretary
and, if deemed advisable, may annually or oftener as may be
required appoint a Chairman of the Board, a Vice-Chairman of the
Board, a Managing Director, one or more Vice~Presidents, a
Tregasurer, one or more Assistant Secretaries and/or one or more
Assistant Treasurers. A director may be appointed to any office
of the Corporation but none of the officers except the Chairman
of the Board, the Vice—Chairman of the Board and the Managing
Director need be a member of the board of Directors. Two or more
of the aforesaid officers may be held by the same.person. 1In
case and whenever the same person holds the offices of Secretary
and Treasurer he may but need not be known as the '
Secretary/Treasurer. The board may from time to time appoint
such other officers and agents as 1t shall deem necessary who
cshall have such authority and shall perform such duties as may
from time to time be prescribed by the board of directors.

18. Remuneration and Removal: The remuneration of all
officers appointed by the board of directors shall be determined
from time to time by resolution of the board of directors. The
fact that any officer or employee is a director or shareholder . of
the Corporation shall not disqualify him from receiving such .
remuneration as may be determined. All officers, in the absence
of agreement to the contrary, shall be subject to removal by
resolution of the board of directors at any time, with or without
cause.- :

19. Powers and Duties: All officers shall sign such
contracts, documents or instruments in writing as require their
respective signatures and shall respectively have and perform all
powers and duties incident to their respective offices and such
other powers and duties respectively as may from time to time be
assigned to them by the board. _

20. Duties may be delegated: In case of the absence or
inability to act of any officer of the Corporation except the
Managing Director or for any other reason that the board of _
directors may deem sufficient the board of directors may delegate
all or any of the powers of such officer to any other officer or
to any director for the time being.

21. Chairman of the Board: The Chairman of the Board (if
any) shall, when present, preside at all meetings of the board of
directors, the committee of directors (if any) and the




shareholders.

22. Vice—Chairman of the Board: If the Chairman of the
Board is absent or is unable or refuses to act,. the Vice-Chairman
of the Board {if any) shall, when present, preside at all
meetings of the board of directors, the committee of directors
(if any) and the shareholders. :

23. Managing Director: The Managing Director shall be a .
resident Canadian and shall exercise such powers and have such
authority as may be delegated to him by the board of directors in

~accordance with the provisions of section 110 of the Act.

24. President: The President shall be the chief executive
officer of the Corporation. He shall be vested with and may
exercise all the powers and shall perform all the duties of the
Chairman of the Board and/or Vice—Chairman of the Board if none
be appointed or if the Chairman of the Board and the
vVice-Chairman of the Board are absent or are unable or refuse to
act; provided, however, that unless he is a director he shall not
preside as chairman at any meeting of directors or of the o
committee of directors (if any) or, subject to paragraph 36 of
this by-law, at any meeting of shareholders. :

25. Vice-President: The Vice-President or, if more than

one, the Vice-Presidents, in order of seniority, shall be vested
with all the powers and shall perform all the duties of the
President in the absence or inability or refusal to act of the
President; provided, however, that a Vice-President who is not a
director shall not preside as chairman at any meeting of
directors or of the committee of directors (if any) or, subject
to paragraph 36 of this bylaw, at any meeting of shareholders.-

26. Secretary: The Secretary shall give or cause to be
given notices for all meetings of the board of directors, the
committee of directors (if any) and the shareholders when _
directed to do so and shall have charge of the minute books of
the Corporation and, subject to the provisions of paragraph 43.of

'this by-law, of the reccrds (other than accounting records)

referred to in section 20 of the Act.

27. Treasurer: Subject to the provisions of any resolution
of the board of directors, the Treasurer shall have the care and
custody of all the funds and securities of the Corporation and
shall deposit the same in the name of the Corporation in such
bank or banks or with such other depositary or depositaries as
the board of directors may direct. He shall keep or cause to be
kept the accounting records referred to in section 20 of the

Act. He may be required to give such bond for the faithful
performance of his duties as the board of directors in its

uncontrolled discretion may require but no director shall be

liable for failure to require any such bond or for the
insufficiency of any such bond or for any loss by reason of the
failure of the Corporation to receive any indemnity thereby
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provided.

28. - Assistant Secretary and Assistant Treasurer: The
Assistant Secretary or, if more than one, the Assistant
Secretaries in order of seniority, and the Assistant Treasurer
or, if more than one, the Assistant Treasurers in order of
seniority, shall respectively perform all the duties of the
Secretary and the Treasurer, respectively, in the absence or

inability or réfusal to act of the Secretary or the Treasurer, as
the case may be.

29, General Manager or Manager: The board of directors may
from time to time appoint one or more General Managers or
Managers and may delegate to him or them full power.to manage and
direct the business and affairs of the Corporation {except such
matters and duties as by law must be transacted or performed by
the board of directors and/or by the shareholders) and to employ
and discharge agents and employees of the Corporation or may
delegate to him or them any lesser authority. A General Manager
or Manager shall conform to all lawful orders given to him by the
board of directors of the Corporation and shall at all reasonable
times give to the directors or any of them all information they:
may require regarding the affairs of the Corporation. Any agent
or employee appointed by a General Manager or Manager shall be
subject to discharge by the board of directors. . .

30. Vacancies: If the office or any officer of the
Corporation shall be or become vacant by reason or death,
reasignation, disgualification or otherwise, the directors by
resolution shall, in the case of the President or the Secretary, .
and may, in the case of any other office, appoint a person to
£i1l such vacancy. :

SHAREHOLDERS' MEETINGS

31. Annual Meeting: Subject to the provisions of section
127 of the BAct, the annual meeting of the shareholders shall be
held on such day in each year and at such time as the directors
may by resolution determine at any place within Canada or, if all
the shareholders entitled to vote at such meeting so agree,
outside Canada.

32. Special Meetings:  Special meetings of the shareholders
may be convened by order of the Chairman of the Board, the Vice-
Chairman of the Board, the Managing Director, the President if he
ie a director, a Viece-President who is a director or by the board
of directors at any date and time and at any place within Canada
or, if all the shareholders entitled to vote at such meeting so
agree, outside Canada.

33. Notice: A printed, written or typewritten notice
stating the day, hour and place of meeting shall be given by
serving such notice on each shareholder entitled to vote at such



meeting, on each director and on the auditor of the Corporation
in the manner specified in paragraph 51 of thigs by-law, not less
than twenty-one days or more than £ifty (in each case exclusive
of the day on which the notice is delivered or sent and of the
day for which notice is given) before the date of the meeting.
Notice of a meeting at which special busihness is to be
transacted shall state (a) the nature of that business in
sufficient detail to permit the shareholder to form a reasoned
judgment thereon, and (b) the text of any special resolution to -
be submitted to the meeting. _

34. Waiver of Notice: A shareholder and any other person
entitled to attend a meeting of shareholders may in any manner
waive notice of a meeting of shareholders and attendance of any
such person at a meeting of shareholders .shall constitute a _
waiver of notice of the meeting except where such person attends
a meeting for the express purpose of objecting to the transaction
of any business on the grounds that the meeting is not lawfully

called.

- 35. Omission of Notice: The accidental omission to. give

notice of any meeting or irregularity in the notice of any
meeting or the non-receipt of any notice by any shareholder or
ashareholders, director or directors or the auditor of the
Corporation shall not invalidate any resolution passed or any
proceedings taken at any meeting of shareholders.

36. . ° Votes: Every question submitted to any meeting of
chareholders shall be decided in the first ingstance by a show of
hands unless a person entitled to vote at the meeting has
demanded a ballot and in the case of any equality of votes the
chairman of the meeting shall both on a show of hands and on a
ballot have a second or casting vote in addition to the vote or
votes to which he may be otherwise entitled. -

At any meeting unless a ballot is demanded, a declaration by the
chairman of the meeting that a resolution has been carried or
carried unanimously or by a particular majority or lost or not
carried by a particular majority shall be conclusive evidence of
the fact.

In the event that the Chairman of the Board and the Vice-Chairman
of the Board are absent and the President is absent or is not a
director and there is no Vice-President who is a director, the
persons who are present and entitled to vote shall choose another
director as chairman of the meeting and if no director is present
or if all the directors present decline to take the chair then
the persons who are present and entitled to vote shall choose one
of their number to be a chairman. \

A ballot may be demanded either before or after any vote by show
of hands by any person entitled to vote at the meeting. If at
any meeting a ballot is demanded on the election of a-chairman or
on the question of adjournment it shall be taken forthwith
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without adjournment. If at any meeting a ballot is demanded on
any other question or as to the election of directors, the vote
shall be taken by ballot in such manner and either at once, later
in the meeting or after adjournment as the chairman of the
meeting directs. The result of a ballot shall be deemed to be
the resolution of the meeting at which the ballot was demanded.

A demand for a ballot mday be withdrawn.

Where two or more persons. hold the same share or .shares jointly-
one of those holders present at a meeting of shareholders may, in
the absence of the other or others, vote the share or shares but
if two or more of those persons who are present, in person or by
proxy, vote, they shall vote as one on the share or shares
jointly held by them. . .

37. Proxies: Votes at meetings of shareholders may be
given either personally or by proxy or, in the case of a
cshareholder who is a body corporate or association, by an ,
individual authorized by a resolution of the board of directors
or governing body of the body corporate or association to
represent it at meetings of shareholders of the Corporation. At
every meeting at which he is entitled to vote, every shareholder
and/or person appointed by proxy and/or individual so authorized
to represent a shareholder who is present in person shall have
one vote on a show of hands. Upon a ballot at which he is
entitled to vote, every shareholder present in person or
represented by proxy or by an individual so authorized shall
(subject to the provisions, if any, of the articles of the
Corporation) have one vote for every share held by him.

A proxy shall be executed by the shareholder or his attorney au-
thorized in writing and is valid only at the meeting in respect
of which it is given or any adjournment thereof.

A person appointed by proxy need not be a shareholder.

Subject to the provisions of Part IV of the Régulatioﬁs, a proxy

may be in the following form:

The Undersigned shareholder of [*] hereby appoints {*]
of [*], or failing him, [*] of [*#] as the nominee of
the undersigned to attend and act for the undersigned
and on behalf of the undersigned at the . [*] meeting of
the shareholders of the said Corporation to be held on
the [*] day of [*], 19[*] and at any adjournment or
adjournments thereof in the same manner, to the same
extent and with the same powers as if the undersigned
were present at the said meeting or such adjournment or
adjournments thereof.

DATED thig [*] day of [*], [*1, 19[*].
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Signature of Shareholder

The directors may from time to time make regulations regarding
the lodging of proxies at some place or places other than at the
place at which a meeting or adjourned meeting of shareholders 1is
to be held and for particulars of which proxies to be cabled or
telegraphed or sent by telex or in writing before the meeting or
adjourned meeting to the Corporation or any agent of the
Corporation for the purpose of receiving such particulars.- and.
providing that proxies so lodged may be voted upon as though the
proxies themselves were produced at the meeting or adjourned
meeting and votes given in accordance with such regulations shall
be valid and shall be counted. The chairman of any meeting of
shareholders may, subject to any regulations made as aforesaid,
in his discretion accept telegraphic or cable or telex or written
communication as to the authority of any person claiming to vote
on behalf of and to represent a shareholder notwithstanding that
no proxy conferring such authority has been lodged with the
Corporation, and any votes given in accordance with such :
telegraphic or cable or telex or written communication accepted
by the chairman of the meeting shall be valid and shall be

counted.

38. Adjournment:- The chairman of any meeting may with the
consent of the meeting adjourn the same from time to time to a
fixed time and place and no notice of such adjournment need be
given to the sharheolders unless the meeting is adjourned by one
or more adjournments for an aggregate of thirty days or more in.
which case notice of the adjourned meeting shall be given as for
an original meeting. Any business may be brought before or dealt
with at any adjourned meeting for which no notice is required
which might have been brought before or dealt with at the
original meeting in accordance with the notice calling the same.

- 39. Quorum: A quorum at any meeting of shareholders

(unless a greater number of persons are required to be present or
a greater number of shares are required to be represented by the
Act or by the articles or any other by-law) shall be persons
present not being less than two in number and holding or
representing by proxy issued shares of the Corporation for the
time being enjoying voting rights at such meeting. No business
shall be transacted at any meeting unless the requisite gquorum be
present at the time of the transaction of such business. If a
quorum is not present at the opening of a meeting of
shareholders, the persons present and entitled to vote may
adjourn the meeting to a fixed time and place but may not
transact any other business.

40. Resolution in lieu of Meeting: Notwithstanding any of
the foregoing provisions of this by-law a resolution in writing
signed by all the shareholders entitled to vote on that
resolution at a meeting of the shareholders is, subject to
section 136 of the Act, as valid as if it had been passed at a
meeting of the shareholders.
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SHARES

41. Allotment and Issuance: Subject to the provisions of
section 25 of the Act, shares in the capital of the Corporation.
may be allotted and issted by resolution of the board of
directors at such time and on such terms and conditions and to
such persons or class of persons as the board of directors: -
determines. '

42. certificates: Share certificates and the form of stock
transfer power on the reverse side thereof shall (subject to sec-
fion 45 of the Act) be in-such form as the board of directors may

by resolution approve and such certificates shall be signed by
the Chairman of the Board or the vVice-Chairman of the Board or
the Managing Director or the President or a Vice-President and
the Secretary or an Assistant Secretary holding office at the

time of signing.

The signature of the Chairman of the Board, the Vice-Chairman of
the Board, the Managing Director, the President or a Vice-Presi-
dent may be printed, engraved lithographed or otherwise mechani-
cally reproduced upon certificates for shares of the o
Corporation. Certificates so signed shall be deemed to have. been
manually signed by the Chairman of the Board, Vice-Chairman of
the Board, the Managing Director, the President or the
Vice-President whose signature is so printed, engraved,
lighographed or otherwise mechanically reproduced thereon and
chall be as valid to all intents and purposes as if they had been
signed manually. Where the Corporation has appointed a
registrar, transfer agent or branch transfer agent for the shares
(or for the shares of any class or classes) of the Corporation
the signature of the Secretary or Assistant Secretary may also be
printed, engraved, lighographed or otherwise mechanically
reproduced on certifiates representing the shares (or the shares
of the class or classes in respect of which any such appointment
has been made) of the Corporation and when countersigned by or on
behalf of a registrar, transfer or branch transfer agent which .
certificates so signed shall be as valid to all intents and
purposes as if they had been signed manually. A share certifiate
containing the signature of a person which is printed, engraved,
lithographed or otherwise mechanically reproduced thereon may be
issued notwithstanding that the person has ceased to be an
officer of the Corporation and shall be as valid as if he were an
officer at the date of its issue.

TRANSFER OF SECURITIES

43. Transfer Agent and Registrar: The directors may from
time to time by resolution appoint or remove one or MOIE transfer
agents and/or branch transfer agents and/or registrars and/or
branch registrars (which may or may not be the same individual or
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body corporate) for the securities issued by the Corporation in
registered form (or for such securities of any class or classes)
and may provide for the registration of transfers of such ,
securities (or such securities of any class or classes) in one or
more places and such fransfer agents and/or branch transfer

agents and/or registrars and/or branch registrars shall keep all
necessary books and registers of the Corporation for the
registering of such securities (or such securities of the class

or classes in respect of which any such appointment has been

made). In the event of any such appointment in respect of the
shares (or the shares of any class of classes) of the
Corporation,. all share certificates issued by the Corporation in
respect of the shares (or the shares of the class or classes in
respect of which any such appointment has been made) of the
Corporation shall be countersigned by or on behalf of the said
transfer agents and/or branch fransfer agents and by or on behalf
of one of the said registrars and/or branch registrars, if any.

44, Securities Registers: A central securities. register of
the Corporation shall be kept at the registered office of the
Corporation or at such other office or place. in Canada as may
from time to time be designated by resolution of the board of
directors and a branch securities register or registers may be
kept at such office or offices of the Corporation or other place.
or places, either in or outside Canada, as may from time to time
be designated by resclution of the directors. .

45, gurrender of Certificates: No transfer of shares shall

be recorded or registered unless or until the certificate repre-
senting the shares to be transferred has been surrendered and

cancelled,

46. " ghareholder indebted to the Corporation: If so
provided in the articles OF the Corporation, the Corporation has
a lien on a share registered in the name of a shareholder or his
legal representative for a debt of that shareholder to the
Corporation. By way of enforcement of such lien the directors
may refuse to permit the registration of a transfer of such
share. Co : _ : '

DIVIDENDS

47. The directors may from time to time by resolution
declare and the Corporation may pay dividends on the issued and
outstanding shares in the capital of the Corporation subject to
the provisions (if any) of the articles of the Corporation.

In case several persons are registered as the joint holders of
any shares, any one of such persons may give effectual receipts
for all dividends and payments on account of dividends and/or
redemption of shares (if any) subject to redemption.
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VOTING SHARES AND SECURITIES IN OTHER COMPANIES

48. 211 of the shares or other securities carrying voting
rights of any other body corporate held from time to time. by the
Corporation may be voted at any and all meetings of shareholders,
bondholders, debenture holders or holders of other securities (as
the case may be) of such other body corporate and in such manner
and by such person or persons as the board of directors of. the
Corporation shall from time: to time determine. The proper :
signing officers of the Corporation may also from time to time
execute and deliver for and on behalf of the Corporation proxies
and/or arrange for the issuance of voting certificates and/or
otherwise evidence of the right to vote in such names and they
may determine without the necessity of a resolution or other
action by the board of directors. :

INFORﬂATION AVAILABLE TO SHAREHOLDERS

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

50. The directors may'from time to time, subject to rights :
conferred by the Act, determine whether and to what extent and at

-what time and place and under what conditions or regulations the

documents, books and registers and accountihg records of the Cor-
poration or any of them shall be open to the inspection of share-
holders and no shareholder shall have any right to inspect any
document or book or register or accounting record of the Corpora-
tion except as conferred by statute or authorized by the board of
ditrectors or by a resolution of the shareholders.

NOTICES

51, ‘Service: Any notice or other document required by the
Act, the Regulations, the articles or the by-laws to be sent to
any shareholder or director or to the auditor shall be delivered
personally or sent by prepaid mail or by telegram or cable or
telex to any such shareholder at his latest address as shown in
the records of the Corporation or its transfer agent and to any
such director at his latest address as shown in the records of
the Corporation on in the last notice filed under section 101 or
108 of the Act, and to the auditor at his business address;
provided always that notice may be waived or the time for the
notice may be waived or abridged at any time with the consent in
writing of the person entitled thereto. If a notice or document
is sent to a shareholder by prepaid mail in accordance with this
paragraph and the notice or document is returned on two )
consecutive occasions because the shareholder cannot be found, it
shall not be necessary to send any futher notices or documents to
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the shareholder until he informs the Corporation in writing of
his new address.

52. Shares registered in more than one name: 211 notices
or other documents with respect to any shares registered in more
than one name shall be given to whichever of such persons is.
named first in the records of the Corporation and any notice or
other document so given shall be sufficient notiece or delivery to
all the holders of such shares. ' S :

53. Persons becoming entitled by operation of law: Subject
to section 47 of the Act, every person who by. operation of law,
transfer or by any other means whatsoever shall become. entitled
to any share or shares shall be bound by every notice or other
document in respect of such share or shares which, previous to-
his name and address being entered in the records of the
Corporation, shall be duly given to the person or persons from
whom he derives his title to such share or shares. -

54. Deceased Shareholder: Subject to section 47 of the
Act, any notice or other document delivered or sent by post,
telegram or telex or left at the address of any shareholder as
the same appears in the records of the Corporation shall,

notwithstanding that such shareholder be then deceased, and

whether or not the Corporation has notice of his decease, be
deemed to have been duly served in respect of the shares held by
such shareholder (whether held solely or with any other person or
persons} until some other person be entered in his stead in. the
records of the Corporation as the holder or one of the holders
thereof and such service shall for all purposes be deemed a
sufficient service of such notice or document on his heirs,
executors or administrators and on all persons, if any.
jnterested with him in such shares. '

55. Signature to notices: The signature of any director or
of ficer of the Corporation to any notice or document to be given
by the Corporation may be written, stamped, typewritten or
printed or partly written, stamped, typewritten or printed.

56. Computation of time: Where a given number of days’
notice or notice extending over a period is required to be given
under any provisions of the articles or by-laws of the
Corporation the day of service or posting of the notice or
document shall, unless it is otherwise provided, be counted in

such number of days or other period.

57. proof of service: With respect to every notice or
other document sent by post it shall be sufficient to prove that
the envelope or wrapper containing the notice or other document
was properly addressed as provided in paragraph 51 of this by-law
and put into a post office or into a letter box. A certificate
of an officer of the Corporation in office at the time of making
of the certificate or of a transfer officer of any tranfer agent
or branch transfer agent of shares of any class of the
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Corporation as to facts in relation to the sending or delivery of
any notice or other document to any shareholder, director, '

of Ficer or auditor or publication of any notice or other document
shall be conclusive evidence thereof and shall be binding on
every shareholder, director, officer or auditor of the
Corporation as the case may be. '

" BORROWING
58. " The directors may from time to time:
(a) borrow money upon the credit of the Corporation; .

(b) 1issue, reissue, sell or pledge debt obligations of the
Corporation and; _

(c) mortgage, hypothecate, pledge or otherwise create a seé-
curity interest in all or any property of the Corpora-
tion, owned or subsequently acquired, to secure any
debt obligations of the Corporation. . L

The words "debt obligations" as used in this. paragraph mean
bonds, debentures, notes or other evidences of indebtedness or
guarantees of the Corporation, whether secured or unsecured.

59. The directors may from time to time by resolution
delegate to the President and the Secretary or to any two
individuals (inc¢luding the President or.the Secretary) each of
whom is an officer of the Corporation all or any of the powers
conferred on the directors by paragraph 58 of these by-laws to
the full extent thereof or such lesser extent as the directors
may in any resolution provide. _ :

60. The powers hereby conferred shall be deemed to be in
supplement of and not in substitution for any powers to borrow

‘money for  the purposes of the Corporation possessed by its.

directors or officers independently of a borrowing by-law.

CHEQUES, DRAFTS AND NOTES

61. All cheques, drafts or orders for the payment of money
and all notes and acceptances and bills of exchange shall be
signed by such officer or officers or person or persons, whether
or not officers of the Corporation, and in such manner as the
board of directors may from time to time designate by resolution.

CUSTODY OF SECURITIES

62. All shares and securities owned by the Corporation

" shall be lodged (in the name of the Corporation) with a chartered

bank or a trust company or in a safety deposit box or, if =so



-

_]_7...-

authorized by resolution of the board of directors, with such
other depositaries or in such other manner as may be determined
from time to time by the board of directors.

All share certificates, bonds, debentures, notes or other obliga-
tions belonging to the Corporation may be issued or held in the
name of a nominee or nominees of the Corporation (and if issued
or held in the names of more than one nominee shall-be held in
the names of the nominees Jjointly with the right of survivorship)
and shall be endorsed in blank with endorsement guaranteed in
order to enable transfer to be completed and registration to be

effected.

EXECUTION OF INSTRUMENTS

63. Contracts, documents or instruments in writing
requiring the signature of the Corporation may be signed by

(a) The Chairman of the Board, the Vice-Chairman of the

‘ Board, the Managing Director, the President or a Vice-
President together with the Secretary or the Treasurer,
or : : '

(b) any two directors

and all contracts, documents and instruments in writing so signed
shall be binding.upon the Corporation without any further
authorization or formality. The board of directors shall have
power from time to time by resolution to appoint any officer or
officers, or. any person or persons, on behalf of the Corporation
either to sign contracts, documents and instruments in writing
generally or to sign specific contracts, documents or instruments
in writing.

The corporate seal, if any, of the Corporation may be affixed to
contracts, documents and instruments in writing signed as afore-
said or by any officer or officers, person or persons, appointed
as aforesaid by resolution of the board of directors, but any
such contract, document or instrument is not invalid merely
because the corporate seal is not affixed:thereto.

The term "contracts, docunments and instruments in writing" as
used in this by-law shall include deeds, mortgates, hypothecs,
charges, conveyances, transfers and assignments of property real
or personal, immovable or movable, agreements, releases, receipts
and discharges for the payment of money or other obligations,
conveyances, transfers and assignments of shares, share warrants,
stocks, bonds, debentures or other securities and all paper
writings. :

In particular without limiting the generality of the foregoing
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(1) the Chairman of the Board, the Vice-Chairman of the
Board, the Managing Director, the President or a Vice-
President together with the Secretary or the Treasurer,
or

(ii) any two directors

shall have authority to sell, assign, transfer, exchange, convert
or convey any and all shares, stocks, bonds, debentures, rights,.
warrants or other securities owned by or registered in the name
of the Corporation and to sign and execute (under the seal of the
Corporation or otherwise) all assignments, transfers, :
conveyances, powers of attorney and other instruments that may be
necessary for the purpose of selling, -assigning, tranferring,
exchanging, converting or conveying any such shares, stocks,
ponds, debentures, rights, warrants or other securities.

The signature or signatures of the Chairman of the Board, the
Vice-Chairman of the Board, the Managing Director, the President,
a Vice-President, the Secretary, the Treasurer, an Assistant Se-
cretary or an Assistant Treasurer or any director of the Corpora-
tion and/or of any other officer or officers, person Or pPersons;y
appointed as aforesaid by resolution of the board of directors
may, if specifically authorized by resolution of the directors,
be printed, engraved, lithographed or otherwise mechanically
reproduced upon any contracts, documents or instruments in
writing or bonds, debentures or other securities of the
Corporation executed or issued by or on behalf of the Corporation
and all contracts, documents or instruments in writing or bonds,
debentures or other securities of the Corporation which the
signature or signatures of any of the foregoing officers or
persons authorized as aforesaid shall be so reproduced pursuant
to special authorization by resolution of the directors shall be
deemed to have been manually signed by such officers or persons
whose signature or signatures is or are soO reproduced and shall
be as valid to all intents and purposes as if they had been
signed manually and notwithstanding that the officers or persons.
whose signature or signatures is or are so reproduced may have
ceased to hold office at the date of the delivery or issue of
such contracts, documents or instruments in writing or bonds,
debentures or other securities of the Corporation.
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FINANCIAL YEAR

64. The financial year of the Corporation shall terminate
on such date in each year as the directors may from time to time

by resolution determine.

ENACTED this 27th day of July, 1988.

Corporate
Seal
Presifdent Secrétéry
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