VITERRA

VITERRA INC.
GENERAL BY-LAW No. 2



ARTICLE | = INTERPRETATION ..ottt sttt e s e s e e nnn e e nnneena 1
1.1 DEfiNHIONS e 1
B2 01 (=1 1 o =] €= 1 (o] o H USRS 1
ARTICLE Il = GENERAL MATTERS ...ttt ettt ettt ettt st be e et e e snee e sareeaas 2
2.1 RegiStered OffiCe ... i e 2
P 1T U Lo =1 B == | SRR 2
P2 B 7= | RSP SR 2
2.4 EXECULION OFf DOCUMENTS....ceiiiiiiiiiiiiiee ettt e e e e e e et e e e e e e e e e nnne e e e e e e e e e annreeeeas 2
2.5 Execution in Counterpart, by Facsimile, and by Electronic Signature..........ccccoccovveviieennnnen. 2
2.6 Banking ArrangemENTS ......cooiueiiiiiiiiieeiieiee ettt e et e s e et e e et e e e anaeee s 3
2.7 Voting Securities in other Bodies COrporate .........ccocviieeeiiieniei e 3
2.8 DIVISIONS «.eteiiiteie ittt e e e n e e e e e nnee s 3
ARTICLE Il = DIRECTORS . ... oottt ettt e smr e e ane e sane e s ne e e smneenneeennneenas 3
3.1 NUMDET Of DIFECIOIS. ...ttt e e e s e nnee s 3
T2 @ U =11 oz 11 (o o W USRI 3
R TG T = 1= Tox 1 o] o =T To I =T ¢ o PO SRR 3
I - Tt Vg o] [ SO SRR 4
3.5 RESIGNATION ... e e e e e e eeanneee s 4
3.6 Removal Of DIFECIOIS .. ...ttt e e e e e e e e e e e e e eneneeeas 4
3.7  Ceasing 10 HOIA OffiCe.....ciiiiiiiiieie ettt be e snee s 4
3.8  Remuneration and EXPENSES ......ccuuiiiiiiiiiiiiieee ettt et anaee s 4
ARTICLE IV — MEETINGS OF DIRECTORS ..ot 4
4.1 Place Of MEETINGS «..eeeii ittt e sttt e s s bt e e s e bt e e e e anse e e e e annteeeeanneeeens 4
N O |1 To 1Y, [T=) {1 o SRS 4
4.3 Canadian Residency ReqUIrEMENT..........eiiiiiiiii e 5
N O T¥ o ¥ 3 o RO SR 5
4.5 INOUCE OF MEETINGS -..eeeiiiiiiie ettt e e e s e e aanr e e e annneee s 5
4.6 WaVEr Of NOUCE ..oeiiiiiiieee et e e e e e e e e e e e e enreee s 5
4.7  Participation in Meeting by Electronic Means............oooiiiiiiiiiiiiie e 5
4.8 Chair Of MEETING ...eeieiiiiiii ettt ettt sttt e sa e e e bt e e s st e e sabe e e rnbeaebeeenneeas 5
4.9  Secretary Of MEETING. .. ...ii et e ae e b eaee s 5
4.10 Adjournment Of MEETINGS ....ciiuviiie it e e e e b e e e s aneeee s 6
o I B Vo) (=TI (o C (o)1= 4 o PRSPPI 6
4.12 ReSOIULION IN WIHING . .oi it e et e e e e e snnt e e e s annneee s 6
4.13 Disclosure of Conflict Of INtErest.........ccov i 6
4.14 Validity of Agreements and Transactions where Conflict of Interest Exists .........cccccvvvnnenn. 6
ARTICLE V — COMMITTEES. ...ttt et ene e e e e e ennee e neneena 7
ARTICLE VI — OFFICERS ...ttt sttt et b et ae e st e e e bt e e sabe e e be e e rmteesneeesaneaans 7
6.1 AppointmMENt Of OFfiCEIS ...ttt e sare e 7
ARTICLE VIl — LIABILITY AND INDEMNIFICATION OF DIRECTORS AND OFFICERS........ccccoooiiiiene 7
7.1 Limitation Of LI@Dilty ......eeei i 7
- [1Te (=11 01011 O ST PPPTR PP PPPPTROPPRPT 8
7.3  No Limitation of RIGhES......cooieiiiie e 9
ARTICLE VIII = SHARES AND SECURITIES .....ooiiiieiii et 9
8.1 ISSUANCE ..ttt r et an e s ree e e e 9
8.2 SECUNMLIES RECOMMS. ..ottt s e e r e e snn e s enee e nnree e 9
8.3  Transfer Agents and ReQiSIIars. ... oo e e nneeee e 9
8.4  SeCUrity CertifiCates . .....ueiii i 9
8.5 Replacement of Share CertifiCates.........ooui i 10
S ST Fo 11 S g F= 1 =Y g o) (o 1= T4 RSP 10

Table of Contents



T B = ToT=T= o =To IR g =T =Y g o) [0 L= =N 10

ARTICLE IX = DIVIDENDS ... .ottt e e s am et s e e s e e ann e e nne e e nnnees 10
ST B B L= To1 - T U1 (o] o P PP OT SRR 10
0.2 PAYMIBNT .t e e e e e b e et e e b e e e e be et e e nnr e e s annnee s 10
1S R T (o114 S g F= 1 =Y g o) (o [= T4 RSP 11
9.4 Record Date for Dividends and other RightS..........coooiiiiiiiiiiiii e 11
1S TG U T Tod F=1 10 o =To [ 11V To [=T o Uo £ 3 SRR 11
9.6  Dividend DiSbUrsing AGENT ......cooiiieiiiiieie et 11
ARTICLE X — MEETINGS OF SHAREHOLDERS. ...ttt 11
10T ANNUAT MEETINGS ettt e e b e e e e b e e e s e bte e e e ebee e e e sneeeeesanes 11
10.2  SPECial MEEIINGS ... et e e s e b e e e s bre e e e sanes 11
10.3  Place Of MEELNGS .. .ueeiiiiiiee e e e e e e nre e e e eanes 11
10.4 NOUCE Of MEEIINGS .. eeeiii e et bre e e e snes 12
10.5 Record Date of NOLICE ......eiiiiiieie e 12
10.6 Participation in Meeting by Electronic Means.........ccccoivieiiiiiiie e 12
10.7  EIeCtroniC MEELINGS ...coii it 12
10.8  Chair Of MEELING .. .ottt be e st e e be e e st e e snee e saneaens 12
10.9 Persons Entitled t0 be PreSent .. ... 12
O O T o (o o SRR 12
10.11 Shareholder RepreSentatives ........oocueiiiiei i 13
10.12 Time for Deposit Of PrOXIES .......eiiiiiiiii ittt 13
LI S Vo) {1 o PRSP RR 13
L0 R = - 1] o PP PPRPPR 13
10.15 CaStNG VOIE .. et e e e s e bt e e e e bt e e e snee e e e nanes 13
ARTICLE Xl = NOTICES ...ttt e s n e san e e sr e e e ann e e s neeennnees 14
11,1 MaNNEr Of NOLICE ... e 14
11.2  EIECIrONIC DEIIVEIY ...ttt e e 14
11.83  CompPULation Of TIME ...ciiiii et ae e st esne e e saneaen 14
11.4 WAVl Of NOTICE ..ottt e e e e e e e ee e e e e e e e e eanes 14
11.5  NOUCE REIUINEA ... ettt e et e e e e e e e e e nneee e e e e e e e e annes 14
11.6  Notice t0 JOINt ShAr€hOIdEIS .......coiiiiiiiie e 15
11.7 Persons Entitled by Death or Operation of Law ..........ccoiiiiiiiiiiei e 15
11.8 Deceased Shar€hOlUErS .........ooo i 15
11.9  EVIAENCE Of NOLICE .....ueiiiiiie it 15
11.10 Combined Notice of General and Special Meeting ........cocvviiiiireeiiie e 15
11,11 OMISSIONS @NA EFTOIS ..ttt s snn e snne e 15
ARTICLE Xl = EFFECTIVE DATE ... oottt e e 15
121 EffECHVE DAE ..oeieeeeeee e e 15
12,2 REPEAL ... e e s 16



1.1

VITERRA INC.
(the Corporation)

BY-LAW NO. 2

ARTICLE | - INTERPRETATION

Definitions

In this by-law and all other by-laws of the Corporation, unless the context otherwise requires:

1.2

Act means the Canada Business Corporations Act together with the regulations made pursuant
thereto and any statute or regulations that may be substituted therefor, as amended from time to
time and, in the case of any such amendment or substitution, any reference in this by-law shall be
read as referring to the said statutes or regulations amended or substituted;

appoint includes elect and vice versa;

articles means the articles of the Corporation from time to time in force and effect;

attendance, attend and present includes attendance or being present by way of telephonic,
electronic or other communication facility that permits all participants to communicate adequately
with each other in accordance with the requirements of the Act;

Board means the board of directors of the Corporation for the time being;

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

director means a director of the Corporation.
Interpretation

(a) All terms contained in the by-laws which are not defined in the by-laws and which are
defined in the Act shall have the meaning given to such terms in the Act.

(b) Words importing the singular number only shall include the plural and vice versa. Words
importing gender shall include the masculine, feminine and neuter genders.

(€) The headings used in this by-law are inserted for reference purposes only and are not to
be considered in construing the terms and provisions hereof or to be deemed in any way
to clarify, modify or explain the effect of such terms or provisions.

(d) The by-laws are made pursuant to and are subordinate to the Act and shall be read in
conjunction with the Act. In case of conflict between the provision of any bylaw and a
provision of the Act, the applicable provision of the Act shall govern. In case of conflict
between the provision of any by-law and the provision of the articles, the applicable
provision of the articles shall govern.



ARTICLE Il - GENERAL MATTERS
2.1 Registered Office

The Board may by resolution change from time to time the place and address of the registered office of
the Corporation within the province specified in the articles.

2.2 Financial Year

The financial year of the Corporation shall terminate on such date as the Board may from time to time by
resolution determine.

2.3 Seal

The Corporation may have one or more different corporate seals which may be adopted or changed from
time to time by resolution of the Board. Any instrument, agreement or other document executed on behalf
of the Corporation is not invalid merely because the corporate seal is not affixed thereto.

2.4 Execution of Documents

Contracts, documents or instruments in writing requiring execution by the Corporation may be signed by
any two of the following officers: the Chief Executive Officer, a Chief Operating Officer, the Chief Financial
Officer, and such other officers who are designated executive officers of the Corporation by the Board
from time to time. All contracts, documents or instruments in writing so signed will be binding upon the
Corporation without any further authorization or formality. The Board is authorized from time to time by
resolution to designate, direct or authorize, with or without the authority to subdelegate that authority, one
or more officers, employees or other persons on behalf of the Corporation to sign contracts, documents or
instruments in writing, either generally or specifically, pertaining to the Corporation as a whole or to a
particular division, business unit or sub-unit. The term "contracts, documents or instruments in writing" as
used in this by-law includes, without limitation, deeds, mortgages, charges, conveyances, powers of
attorney, transfers and assignments of property of all kinds (including specifically but without limitation,
transfers and assignments of shares, warrants, bonds, debentures or other securities), proxies for shares
or other securities and all paper writings.

2.5 Execution in Counterpart, by Facsimile, and by Electronic Signature

(a) Subject to the provisions of the Act, any instrument or document required or permitted to
be executed by one or more persons on behalf of the Corporation may be signed by
means of secure electronic signature (as defined in the Act) or facsimile;

(b) Any instrument or document required or permitted to be executed by one or more
persons may be executed in separate counterparts, each of which when duly executed
by one or more of such persons shall be an original and all such counterparts together
shall constitute one and the same such instrument or document;

(c) Subject to the provisions of the Act, wherever a notice, document or other information is
required under the Act or the by-laws to be created or provided in writing, that
requirement may be satisfied by the creation and/or provision of an electronic document.

Notwithstanding the foregoing, the Board may from time to time direct the manner in which and the
person or persons by whom any particular instrument or class of instruments may or shall be signed.



2.6 Banking Arrangements

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

2.7 Voting Securities in other Bodies Corporate

All securities of any other body corporate carrying voting rights held from time to time by the Corporation
may be voted at all meetings of shareholders, bondholders, debentureholders or holders of such
securities, as the case may be, of such other body corporate, in such manner and by such person or
persons as the Board shall from time to time determine by resolution.

2.8 Divisions

(a) The Board may cause the business and operations of the Corporation or any part thereof
to be divided or to be segregated into one or more divisions or business units upon such
basis, including without limitation, character or type of operation, geographical territory,
product manufactured or service rendered, as the Board may consider appropriate in
each case. The Board may also cause the business and operations of any such division
or business unit to be further divided into sub-units and the business and operations of
any such divisions, business units or sub-units to be consolidated upon such basis as the
Board may consider appropriate in each case.

(b) Any division, business unit or their sub-units may be designated by such name as the
Board may from time to time determine and may transact business, enter into contracts,
sign cheques and other documents of any kind and do all acts and things under such
name. Any such contract, cheque or document shall be binding upon the Corporation
when signed in accordance with Section 2.4 as if it had been entered into or signed in the
name of the Corporation.

ARTICLE Ill - DIRECTORS
3.1 Number of Directors

Subject to any minimum and maximum number of directors prescribed in the articles, the Board shall
consist of such number of directors as may be specifically fixed from time to time by resolution of the
Board.

3.2 Qualification

Unless the Act requires otherwise, at least twenty-five percent of the directors of the Corporation must be
resident Canadians.

3.3 Election and Term

The term of office for a director shall be from the date of the meeting at which he or she is elected until
the annual meeting next following; provided that a retiring director shall retain office until the adjournment
or termination of the meeting at which his or her successor is elected unless such meeting was called for
the purpose of removing the director from office in which case the director so removed shall vacate office
immediately upon the passing of the resolution for his or her removal. Retiring directors, if qualified under
the Act and other applicable requirements, are eligible for re-election.



Whenever at any election of directors of the Corporation the full number of directors is not elected by
reason of the disqualification, the refusal to act as a director or the death of any nominee or nominees,
the directors elected may exercise all powers of the Board so long as the number of directors so elected
constitutes a quorum.

3.4 Vacancies

If there is a vacancy or vacancies on the Board, the remaining directors may exercise all the powers of
the Board so long as a quorum of the Board remains in office. Subject to the provisions of the Act, a
quorum of directors may fill a vacancy among the directors, except a vacancy resulting from a failure to
elect the number of directors required by the articles.

3.5 Resignation

A director may resign by sending to the Corporation a resignation in writing. Subject to the provisions of
the Act, a resignation of a director shall become effective at the time it is sent to the Corporation or at the
time specified in the resignation, whichever is later.

3.6 Removal of Directors

Subject to the provisions of the Act, the shareholders may by resolution passed at a meeting specifically
called for such purpose, or as special business at any other meeting of shareholders, remove any director
from office and the vacancy created by such removal may be filled at the same meeting, failing which it
may be filled by the Board.

3.7 Ceasing to Hold Office

A director ceases to hold office when he or she dies, is removed from office by the shareholders or
ceases to be qualified for election as a director, or when his or her resignation becomes effective in
accordance with section 3.5 of these By-Laws.

3.8 Remuneration and Expenses

The directors shall be paid such remuneration for their services as the Board or committee of the Board
may from time to time determine. The directors shall also be entitled to be reimbursed for travelling and
other expenses reasonably incurred by them in attending meetings of the Board or any committee of the
Board. Nothing herein contained shall preclude any director from serving the Corporation in any other
capacity and receiving remuneration for such service.

ARTICLE IV — MEETINGS OF DIRECTORS
4.1 Place of Meetings

Meetings of the Board or of any committee of the Board may be held at any place within or outside
Canada.

4.2 Calling Meetings

A meeting of the Board may be convened at any time by the Chair of the Board, the President, the Chief
Executive Officer or any two directors, and the Corporate Secretary shall upon direction of any of the
foregoing, convene a meeting of the Board. A meeting of any committee may be convened at any time by
the committee chair or any two members of the committee, and the Corporate Secretary shall upon the
direction of either of the foregoing, convene a meeting of such committee. Except as otherwise provided
by the Act and the by-laws, the directors either as a Board or as a committee thereof may convene,
adjourn and otherwise regulate their meetings as they think fit.



4.3 Canadian Residency Requirement

Subject to the provisions of the Act, the directors shall not transact business at a meeting, other than
filling a vacancy in the Board, unless at least twenty-five percent of the directors present are resident
Canadians or if a resident Canadian director who is unable to be present approves in writing or by
telephone, electronic or other communication facility, the business transacted at the meeting and the
required number of resident Canadian directors would have been present had that director been present.

4.4 Quorum

Unless otherwise determined by a resolution of the directors and subject to section 4.3, a majority of the
number of directors fixed by the Board pursuant to section 3.1 shall constitute a quorum for the
transaction of business at any meeting of the Board. If a quorum is present when the meeting is called to
order, then a quorum shall be deemed to be constituted throughout the continuance of the meeting.

4.5 Notice of Meetings

Notice of the time and place of each meeting of the Board and of any committee of the Board shall be
given in the manner provided in Article 11 to each director or member, as the case may be. If notice is
given by personal delivery, by electronic mail, facsimile or other like form of electronic communication, it
must be given not less than forty-eight (48) hours before the time when the meeting is to be held. If notice
is given by mail, it must be given not less than ninety-six (96) hours before the time when the meeting is
to be held. Notwithstanding the foregoing, a meeting of the Board or of any committee of the Board may
be held at any time without formal notice if all the directors are present (including being present by way of
any of the means specified in section 4.7) or if all of the absent directors waive notice. A notice of
meeting need not specify the purpose of or the business to be transacted at the meeting except where
the Act requires such purpose or business to be specified;

4.6 Waiver of Notice

Subject to the provisions of the Act, notice of any meeting of the Board or of any committee of the Board
or any irregularity in any meeting or in the notice thereof may be waived by any director in any manner,
and such waiver may be validly given either before or after the meeting to which such waiver relates.

4.7 Participation in Meeting by Electronic Means

Subject to the provisions of the Act, any director may participate in a meeting of the Board or any
committee, and vote at any such meeting, by means of a telephone, electronic or other communication
facility that permits all persons participating in the meeting to communicate adequately with each other.
Each director so participating shall be deemed to be present at such meeting and such meeting shall be
deemed to be held at the place specified in the notice calling such meeting.

4.8 Chair of Meeting

The chair of any meeting of the Board shall be the Chair of the Board. If he or she is not present at the
meeting, the Deputy Chair of the Board will chair the meeting. If neither the Chair of the Board nor the
Deputy Chair of the Board is present at the meeting, the directors shall choose one of their number to
chair the meeting.

4.9 Secretary of Meeting

The Corporate Secretary, or a person designated by the Corporate Secretary, shall act as secretary of
meetings of directors of the Corporation. In the absence of the Corporate Secretary or in the case of his
or her disability or refusal to act, the chair of the meeting shall appoint a person, who need not be a
director, to act as secretary of the meeting.



410 Adjournment of Meetings

Any meeting of the Board or of any committee of the Board may be adjourned from time to time by the
chair of the meeting, with the consent of the meeting, to an announced time and place and subject to the
provisions of the Act, no notice of the time and place for the holding of the adjourned meeting need be
given to any director. Any adjourned meeting shall be duly constituted if held in accordance with the
terms of the adjournment and if a quorum is present thereat. The directors who formed a quorum at the
original meeting are not required to form the quorum at the adjourned meeting. If there is no quorum
present at the adjourned meeting, the original meeting shall be deemed to have terminated forthwith after
its adjournment.

4.11 Votes to Govern

At all 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 chair of the meeting shall not be entitled to a second or
casting vote and the motion shall be defeated.

412  Resolution in Writing

Subject to the provisions of the Act, a resolution in writing, signed by all the directors entitled to vote on
that resolution at a meeting of directors or committee of directors, is as valid as if it had been passed at a
meeting of directors or committee of directors. Resolutions in writing contemplated by this section 4.13
may be signed in several counterparts, which counterparts together shall constitute a single resolution in
writing.

413 Disclosure of Conflict of Interest

A director or officer of the Corporation who is a party to a material contract or material transaction,
whether made or proposed, with the Corporation, or is a director or an officer or an individual acting in a
similar capacity of a party to a material contract or material transaction, whether made or proposed, with
the Corporation, or has a material interest in any person who is a party to a material contract or material
transaction, whether made or proposed, with the Corporation shall disclose the nature and extent of his or
her interest at the time and in the manner provided in the Act. Except as provided in the Act, no director of
the Corporation having such an interest shall vote on any resolution to approve such contract or
transaction.

4.14  Validity of Agreements and Transactions where Conflict of Interest Exists

A contract or transaction for which the disclosure in section 4.13 is required is not invalid, and the director
or officer is not accountable to the Corporation or its shareholders for any profit realized from the contract
or transaction, because of the director's or officer's interest in the contract or transaction or because the
director was present at or was counted to determine the presence of a quorum at a meeting of directors
or committee of directors that considered the contract or transaction, if:

(a) the director or officer disclosed his or her interest in accordance with the provisions of the
Act;

(b) the contract or transaction was approved by the directors;

(c) the contract or transaction was reasonable and fair to the Corporation at the time it was
approved.

Regardless of whether the conditions of (a) to (c) are not met, a director or officer, acting honestly and in
good faith, is not accountable to the Corporation or to its shareholders for any profit realized from a



contract or transaction for which the disclosure in section 4.14 is required and the contract or transaction
is not invalid by reason only of the interest of the director or officer in the contract or transaction, if:

(a) the contract or transaction is approved or confirmed by special resolution at a meeting of
the shareholders;

(b) disclosure of the interest was made to the shareholders in a manner sufficient to indicate
its nature before the contract or transaction was approved or confirmed and

(c) the contract was reasonable and fair to the Corporation at the time it was approved or
confirmed.

ARTICLE V - COMMITTEES

The Board may create, and prescribe the duties and terms of reference of, such committee or committees
of directors as it may from time to time determine necessary to more effectively permit the efficient
direction of the business and affairs of the Corporation. The Board may delegate to such committee or
committees any of the powers of the Board except those which under the Act must be exercised by the
Board itself, provided that any such delegation shall not limit the ability of the Board to make decisions on
any subject matter so delegated. The procedures of any such committee or committees of the Board
shall, except as otherwise determined by the Board, be those applicable to the Board, as set out in Article
4 of these by-laws.

ARTICLE VI - OFFICERS
6.1 Appointment of Officers

The Board may from time to time designate the offices of the Corporation, appoint the officers to hold
such offices and specify the duties of and, in accordance with these by-laws and subject to the Act,
delegate to such officers powers to manage the business and affairs of the Corporation. Such offices
shall include a Chief Executive Officer, a Chief Financial Officer and a Corporate Secretary and may
additionally include, without limitation, a Chair and a Deputy Chair of the Board, a President, one or more
Chief Operating Officers, one or more Vice-Presidents, a General Counsel, a Controller, a Treasurer and
such other offices as the Board may deem advisable from time to time. The same person may hold more
than one office. Every officer shall hold office at the pleasure of the Board.

ARTICLE VII - LIABILITY AND INDEMNIFICATION OF DIRECTORS AND OFFICERS
71 Limitation of Liability
No director or officer shall be liable for:

(a) the acts, receipts, neglects or defaults of any other director, officer, employee or agent of
the Corporation or any other person;

(b) any loss, damage or expense incurred by the Corporation through the insufficiency or
deficiency of title to any property acquired by, for, or on behalf of the Corporation, or for
the insufficiency or deficiency of any security in or upon which any of the money of the
Corporation shall be loaned or invested;

(c) any loss or damage arising from the bankruptcy, insolvency or tortious act of any person,
firm or corporation, including any persons, firm or corporation with whom any moneys,
securities or other assets belonging to the Corporation shall be lodged or deposited;



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

any other loss, damage or misfortune whatever which may happen in the execution of the
duties of the director's or officer's respective office or in relation thereto, unless the same
shall happen by or through the director's or officer's failure to exercise the powers and to
discharge the duties of the director's or officer's office honestly and in good faith with a
view to the best interests of the Corporation, and in connection therewith, to exercise the
care, diligence and sKkill that a reasonably prudent person would exercise in comparable
circumstances, provided that nothing herein contained shall relieve a director or officer
from the duty to act in accordance with the Act or relieve such director or officer from
liability for a breach of the Act.

7.2 Indemnity

Subject to the provisions of the Act and applicable laws:

(a)

The Corporation shall indemnify a director or officer of the Corporation, a former director
or officer of the Corporation, or another individual who acts or acted at the Corporation's
request as a director or officer, or an individual acting in a similar capacity of another
entity, and their respective heirs, executors, administrators and other legal
representatives, against all costs, charges and expenses, including an amount paid to
settle an action or satisfy a judgment, reasonably incurred by such individual in respect of
any civil, criminal or administrative, investigative or other proceeding in which the
individual is involved because of that association with the Corporation or other entity.

The Corporation shall not indemnify an individual under paragraph (a) unless the
individual:

(i) acted honestly and in good faith with a view to the best interests of the
Corporation or other entity for which the individual acted as a director or officer or
in a similar capacity at the Corporation's request, as the case may be; and

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

The Corporation shall advance moneys to such individual for the costs, charges and
expenses of a proceeding referred to in paragraph (a) provided such individual shall
repay the moneys if the individual does not fulfill the conditions of paragraph (b).

If required by an individual referred to in paragraph (a), the Corporation shall seek the
approval of a court to indemnify such individual or advance moneys under paragraph (c)
in respect of an action by or on behalf of the Corporation or other entity to procure a
judgment in its favour, to which such individual is made a party because of the
individual's association with the Corporation or other entity as described in paragraph (a),
against all costs, charges and expenses reasonably incurred by the individual in
connection with such action, if the individual fulfills the conditions set out in paragraph (b).

Notwithstanding paragraph (a), an individual referred to in paragraph (a) is entitled to
indemnity from the Corporation in respect of all costs, charges and expenses reasonably
incurred by the individual in connection with the defence of any civil, criminal,
administrative, investigative or other proceeding to which the individual is subject
because of the individual's association with the Corporation or other entity as described
in paragraph (a), if the individual seeking indemnity:



(i) was adjudged by the court or other competent authority to have committed any
fault or omitted to do anything that the individual ought to have done; and

(ii) fulfills the conditions set out in paragraph (b).
7.3 No Limitation of Rights

The foregoing provisions of this Article 7 shall be in amplification of and in addition to, and not by way of
limitation of or substitution for, any rights, immunities or protection conferred upon by any director, officer
or other person by any statute, law, matter or thing whatsoever.

ARTICLE VIIl - SHARES AND SECURITIES
8.1 Issuance

Subject to the provisions of the Act and the articles, the Board may from time to time issue, or grant
options to purchase, or authorize the issue or grant of options to purchase, any part of the authorized and
unissued shares or other securities of the Corporation at such times and to such persons and for such
consideration as the Board shall determine or authorize, provided that no share or other securities shall
be issued until fully paid.

8.2 Securities Records

The Corporation shall maintain a register of shares and other securities in which it records the shares and
other securities issued by it in registered form, showing with respect to each class or series of shares and
other securities:

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

(b) the number of shares or other securities held by each holder; and
(c) the date and particulars of the issue and transfer of each share or other security.
8.3 Transfer Agents and Registrars

The Board may from time to time appoint a registrar to maintain the securities register and a transfer
agent to maintain the register of transfers and may also appoint one or more branch registrars to maintain
branch securities registers and one or more branch transfer agents to maintain branch registers of
transfers. One person may be appointed both registrar and transfer agent and the Board may at any time
terminate any such appointment.

8.4 Security Certificates

(a) Every holder of one or more shares of the Corporation shall be entitled, at such holder's
option, to a share certificate, or to a non-transferable written acknowledgement of such
holder's right to obtain a share certificate, stating the number and class or series of
shares held by such holder as shown on the securities register. Share certificates and
acknowledgment of a shareholder's right to a share certificate, respectively, shall be in
such form as the Board shall from time to time approve.

(b) Security certificates shall be signed by at least one of the following persons:

(i) any director or officer of the Corporation;



(i) a registrar, transfer agent or branch transfer agent of the Corporation or an
individual on their behalf; or

(iii) a trustee who certifies it in accordance with a trust indenture.

(c) Signatures may be printed or otherwise mechanically reproduced on the security
certificates and every such signature shall for all purposes be deemed to be the signature
of the person whose signature it reproduces and shall be binding upon the Corporation. If
a security certificate contains a printed or mechanically reproduced signature of a person,
the Corporation may issue the security certificate notwithstanding that the person has
ceased to be a director or an officer of the Corporation, and the security certificate is valid
as if the person were a director or an officer at the date of its issue,

8.5 Replacement of Share Certificates

The Board or any officer or agent designated by the Board may in its, his or her discretion direct the issue
of a new share certificate in lieu of and upon cancellation of a share certificate that has been mutilated or
in substitution for a share certificate claimed to have been lost, destroyed or wrongfully taken, on payment
of such reasonable fee, and on such terms as to indemnity, reimbursement of expenses and evidence of
loss and of title as the Board or such person may from time to time prescribe, whether generally or in any
particular case.

8.6 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 certificate in respect thereof, and delivery of such certificate to one of such persons
shall be sufficient delivery to all of them. Any one of such persons may give effectual receipt for the
certificate issued in respect thereof or for any dividend, bonus, return of capital or other money payable or
warrant issuable in respect of such share.

8.7 Deceased Shareholders

In the event of the death of a holder, or of one of the joint holders, of any share, the Corporation shall not
be required to make any entry in the securities register in respect

thereof or to make payment of any dividends except as may be required by law and upon compliance with
the reasonable requirements of the Corporation and its transfer agent.

ARTICLE IX — DIVIDENDS
9.1 Declaration

Subject to the provisions of the Act and the articles, the Board may declare and the Corporation may pay
dividends to the shareholders according to their respective rights and interests in the Corporation.
Dividends may be paid by issuing fully paid shares of the Corporation or options or rights to acquire fully
paid shares of the Corporation or, subject to the provisions of the Act, may be paid in money or property.

9.2 Payment
Any amount payable in cash to shareholders (including dividends payable in cash) may be paid by
cheque drawn on a financial institution or by electronic means to or to the order of each registered holder

of shares of the class or series in respect of which such amount is to be paid. Cheques may be sent by
delivery or mail to such registered holder at the holder's address appearing on the register of
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shareholders, unless that holder otherwise directs in writing. The sending of a cheque, as herein
provided, in the amount of the dividend less any tax that the Corporation is required to withhold, shall
discharge the Corporation from its liability to pay the amount of that dividend, unless the cheque is not
paid on due presentation.

9.3 Joint Shareholders

Cheques payable to joint shareholders shall be made to the order of all such joint shareholders. Such
cheques may be sent to the joint shareholders at the address appearing on the register of shareholders in
respect of that joint holding, to the first address so appearing if there is more than one, or to such other
address as such joint shareholders direct in writing.

9.4 Record Date for Dividends and other Rights
For the purpose of determining the person entitled to receive payment of any dividend or for any other
purpose, except the right to receive notice of or to vote at a meeting of shareholders, the Board may fix in
advance a date preceding the date for the particular action by not more than sixty (60) days for the
determination of such persons. Notice of such date shall be given not less than seven (7) days prior to
such date:
(a) by advertisement in a newspaper distributed in the place where the Corporation has its
registered office and in each place in Canada where it has a transfer agent or where a
transfer of its shares may be recorded; and

(b) by written notice to each stock exchange in Canada on which the shares of the
Corporation are listed for trading.

9.5 Unclaimed Dividends

To the extent permitted under applicable law, any dividend unclaimed after a period of six years from the
date on which it has been declared payable shall be forfeited and shall revert to the Corporation.

9.6 Dividend Disbursing Agent

The Board may from time to time appoint a dividend disbursing agent to disburse dividends.

ARTICLE X — MEETINGS OF SHAREHOLDERS
10.1  Annual Meetings
Subject to the provisions of the Act, the annual meeting of shareholders shall be held on such day and at
such time in each year as the Board or the Chair of the Board or the President or Chief Executive Officer
on behalf of the Board, may from time to time determine, for the purpose of considering the financial
statements and report required by the Act to be placed before the annual meeting, electing directors,
appointing auditors and for the transaction of such other business as may properly be brought before the
meeting.
10.2  Special Meetings
The Board may call a special meeting of shareholders at any time.

10.3  Place of Meetings

Subject to the provisions of the Act, meetings of shareholders shall be held at such place within Canada
as the Board shall determine or at such place outside Canada as may be specified in the articles.
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10.4  Notice of Meetings

Subject to the provisions of the Act, notice of the time and place of each meeting of shareholders shall be
sent not less than 21 days or not more than 60 days before the meeting to each shareholder entitled to
vote at the meeting, to each director and to the auditor of the Corporation.

10.5 Record Date of Notice

The Board may fix in advance a record date preceding the date of any meeting of shareholders by not
more than 60 days and not less than 21 days for the determination of the shareholders entitled to notice
of the meeting, provided that notice of any such record date is given not less than 7 days before such
record date in the manner provided in the Act. If no record date is fixed, the record date for the
determination of the shareholders entitled to notice of the meeting shall be the close of business on the
day immediately preceding the day on which the notice is given.

10.6  Participation in Meeting by Electronic Means

Subject to the provisions of the Act and the consent of the Board, any person entitled to attend a meeting
of shareholders may participate in the meeting, and vote at any such meeting, by means of a telephonic,
electronic or other communication facility that permits all participants to communicate adequately with
each other during the meeting, if the Corporation makes available such a communication facility. A
person participating in a meeting by such means shall be deemed to be present at the meeting and shall
partake in voting at any such meeting, .

10.7  Electronic Meetings

Subject to the provisions of the Act and the consent of the Board, if the Board or the shareholders of the
Corporation call a meeting of shareholders pursuant to the Act, those directors or shareholders, as the
case may be, may determine that the meeting shall be held entirely by means of a telephonic, electronic
or other communication facility that permits all participants to communicate adequately with each other
during the meeting and permits all participants to vote at any such meeting.

10.8  Chair of Meeting

The chair of any meeting of shareholders shall be the first mentioned of such of the following persons
who is also a director, and is present at the meeting; the Chair of the Board, the Deputy Chair of the
Board, the Chief Executive Officer or the President. In the absence of any such persons, the shareholders
shall choose one of their number to chair the meeting.

10.9 Persons Entitled to be Present

The only persons entitled to be present at a meeting of shareholders shall be those persons entitled to
vote thereat, the directors and auditors of the Corporation and others who, although not entitled to vote,
are entitled or required under any provision of the Act or the articles or by-laws to be present at the
meeting. Any other person may be admitted only on the invitation of the chair of the meeting or with the
consent of the meeting. The chair of a meeting of shareholders may order the removal from the meeting
of any person whose conduct, in the opinion of the chair of the meeting, has prejudiced or is likely to
prejudice, the orderly conduct of the meeting.

10.10 Quorum
Unless otherwise specified in the provisions attaching to any class or series of shares of the Corporation,

a quorum for the transaction of business at any meeting of shareholders shall be met if two or more
persons holding in the aggregate not less than 25% of the shares entitled to vote at the meeting are
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present in person or represented by proxy. A quorum need not be present throughout the meeting
provided a quorum is present at the opening of the meeting.

10.11 Shareholder Representatives

A body corporate or association which is a shareholder of the Corporation may be represented at a
meeting of shareholders by any individual authorized by a resolution of its directors or governing body,
and such individual may exercise on behalf of the body corporate or association which such individual
represents all the powers it could exercise if it were an individual shareholder.

10.12 Time for Deposit of Proxies

Subject to the provisions of the Act, the Board may specify in a notice calling a meeting of shareholders a
time, preceding the time of such meeting by not more than 48 hours, exclusive of non-business days,
before which time proxies used at such meeting may be deposited. A proxy shall by acted upon only if,
prior to the time so specified, it shall have been deposited with the Corporation or an agent thereof
specified in such notice or, if no such time is specified in such notice, it shall have been received by the
Corporate Secretary or by the chair of the meeting or any adjournment thereof prior to the time of voting.

10.13 Voting

(a) Any question at a meeting of shareholders shall be decided by a show of hands unless a
ballot is required or demanded. Upon a show of hands every person who is present and
entitled to vote shall have one vote. Whenever a vote by show of hands has been take
upon a question, unless a ballot is so required or demanded, a declaration by the chair of
the meeting that the vote upon the question has been carried or carried by a particular
majority or not carried and an entry to that effect in the minutes of the meeting shall be, in
the absence of evidence to the contrary, proof of the fact without proof of the number or
proportion of the votes recorded in favour of or against any resolution or other proceeding
in respect of the said question, and the result of the vote so taken shall be the decision of
the shareholders upon that question.

(b) If two or more persons hold shares jointly, any one of them present in person or
represented by proxy at a meeting of shareholders may, in the absence of the other or
others, vote the shares; but if two or more of those persons are present in person or
represented by proxy and vote, they shall vote the shares jointly held by them.

10.14 Ballots

On any question proposed for consideration at a meeting of shareholders, and whether or not a show of
hands has been taken thereon, the chair of the meeting may require, or any shareholder or proxyholder
entitled to vote at the meeting may demand, a ballot either before or on the declaration of the result of any
vote by show of hands. A ballot so required or demanded shall be taken in such manner as the chair of
the meeting shall direct. A requirement or demand for a ballot may be withdrawn at any time prior to the
taking of the ballot. If a ballot is taken each person present shall be entitled, in respect of the shares
which each person is entitled to vote at the meeting upon the question, to that number of votes provided
by the Act or the articles, and the result of the ballot so taken shall be the decision of the shareholders
upon that question.

10.15 Casting Vote

In case of an equality of votes at any meeting of shareholders either upon a show of hands or upon a
ballot, the chair of the meeting shall not be entitled to a second or casting vote.
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ARTICLE XI — NOTICES
111 Manner of Notice

Any notice (which includes any communication or document) to be given (which term includes sent,
delivered or served) pursuant to the Act, applicable law, the articles, the by-laws, or otherwise to a
shareholder, director, officer, auditor or member of a committee of the Board shall be sufficiently given, if
delivered personally to the person to whom it is to be given or if delivered to such person's latest address
by mail, or if sent to such person by facsimile at such person's said address. Subject to the provisions of
the Act, a notice so delivered shall be deemed to have been given when it is delivered personally or to the
said address as aforesaid; a notice so mailed shall be deemed to have been given 2 days following the
date of deposit in a post office or public letter box, a notice so sent by facsimile shall be deemed to have
been given 24 hours following dispatch. The Corporate Secretary may change or cause to be changed
the recorded address of any shareholder, director, officer, auditor or member of a committee of the Board
in accordance with any information believed by the Corporate Secretary to be reliable.

11.2  Electronic Delivery

Provided the addressee has consented in writing or electronically in accordance with the Act, the
Corporation may satisfy the requirement to send any notice or document referred to in section 11.1 by
creating and providing an electronic document in compliance with the Act. Subject to the provisions of the
Act, an electronic document is deemed to have been received when it enters the information system
designated by the addressee or, if the document is posted on or made available through a generally
accessible electronic source, when the addressee receives notice in writing of the availability and location
of that electronic document.

11.3  Computation of Time

In computing the time when notice must be given under any provision requiring a specific number of
hours notice of any meeting or other event, the hour of giving the notice and the hour of commencement
of the meeting shall be excluded, and in computing the date when notice must be given under any
provision requiring a specified number of days notice of any meeting or other event, the date of giving the
notice shall be excluded and the date of the meeting or other event shall be included.

11.4  Waiver of Notice

Any shareholder (or the duly appointed proxy thereof), director, officer or auditor may waive any notice or
abridge the time required for any notice required to be given under any provision of the Act, the articles or
by-laws of the Corporation or other event of which notice is required to be given, and such waiver or
abridgement shall cure any default in the giving or in the time of such notice, as the ease may be. Any
such waiver or abridgement shall be in writing except a waiver of notice of a meeting of shareholders or of
the Board or a committee of the Board which may be given in any manner. A waiver may be validly given
either before or after the meeting or matter to which such waiver relates.

11.5 Notice Returned

Where notices or other documents required to be given by the Corporation to its shareholders have been
mailed to a shareholder at his or her latest recorded address and where, on two consecutive occasions,
notices or other documents have been returned by the post office to the Corporation, the Corporation is
not required to mail to the shareholder any further notices or other documents until such time as the
Corporation receives written notice from the shareholder requesting that notices and other documents be
sent to the shareholder at a specified address.
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11.6 Notice to Joint Shareholders

All notices or other documents shall, with respect to any shares in the capital of the Corporation
registered in more than one name, 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 notice of delivery of such
document to all the holders of such shares.

11.7  Persons Entitled by Death or Operation of Law

Subject to the provisions of the Act, every person who, by operation of law, transfer, death of a
shareholder or by any other means whatsoever, becomes entitled to shares is bound by every notice in
respect of such shares which has been duly given to the registered holder from whom such holder
derives title prior to such holder's name and address being entered on the records of the Corporation
(whether such notice was given before or after the happening of the event upon which such holder
became so entitled) and prior to such holder furnishing to the Corporation the proof of authority or
evidence of such holder's entitlement prescribed by the Act.

11.8 Deceased Shareholders

Subject to the provisions of the Act, any notice or other document given as herein provided shall,
notwithstanding that such shareholder be then deceased and whether or not the Corporation has notice
of his or her death, be deemed to have been duly served in respect of the shares held by such
shareholder (whether held solely or with other persons) until some other person be entered in his or her
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 other document on his or her heirs,
executors, or administrators and all persons (if any), interested with him or her in such shares.

11.9 Evidence of Notice

A certificate of any officer of the Corporation holding office at the time of the making of the certificate or of
a transfer officer or any transfer agent or branch transfer agent of shares of any class of the Corporation
as to facts in relation to the mailing or delivery or service of any notice or other document to any
shareholder, director, officer, auditor or member of any committee of the Board 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 or member of any committee of the Board, as
the case may be.

11.10 Combined Notice of General and Special Meeting

A special meeting and the annual general meeting of shareholders of the Corporation may be convened
by one and the same notice, and it shall be no objection to the said notice that it only convenes the
second meeting contingently on any resolution being passed by the requisite majority at the first meeting.
11.11 Omissions and Errors

The accidental omission to give any notice to any shareholder, director, officer, auditor or member of a
committee of the Board or the non-receipt of any notice by any person or any error in any notice in any

notice not affecting the substance of the notice does not invalidate any action taken at a meeting held
pursuant to the notice.

ARTICLE XIl - EFFECTIVE DATE
12.1 Effective Date

This by-law shall come into effect when made by the Board in accordance with the Act.
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12.2  Repeal

All previous by-laws of the Corporation are repealed as of the coming into force of this by-law provided
that such 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 liability acquired or incurred under or the validity of any
contract or agreement made pursuant to any such by-law so repealed. All officers and persons acting
under any by-law so repealed shall continue to act as if appointed under the provisions of this by-law and
all resolution of the delegates or Board with continuing effect passed under any repealed by-law shall
continue in force or to be effective and operative and valid except to the extent inconsistent with this by-
law and until amended or repealed.

16



ENACTED by the Board the day of , 201__

Name: Name:

Title: Title:
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