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BY-LAWNO. 1

‘a by-law relating generally to the transaction of the business and affairs of =
HELIX BIOPHARMA CORP. '
(the “Corporation”)

ARTICLE1 '
DEFINITION S AND PRINCIPLES OF INTERPRETATION

. Definitions
" In this by-law' and all other by-laws of the Corporation'

@

“the Act” means the Canada Buszness Corporatzons Act or any statute Whlch may be substltuted
therefor, mcludmg the regulations thereunder, as amended from time to time; -

“articles” means the articles of the Corporatlon as defmed in the Act and 1ncludes any

: amendments thereto

“board” means the board of directors of the Corporation; =

“by-laws” means the by-laws of the Corporation in force as amended or restated fromtime to .
time; ' : ‘ ) : ;

“director” means a director of the Corporation as defmed in the Act'

“meeting of shareholders means an annual meetmg of shareholders ora specral meetmg of

' shareholders; -

“non-business day” means Saturday, Sunday and any other day that is a hollday as deﬁned in the
Interpretation Act (Canada), v

“officer” means an officer of the Corporation'as defined in the Act' and

“person’ mcludes an individual, partnershrp, association, body corporate trustee, executor

Interpretation :

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

(a) .

®

words 1mport1ng the smgular 1nclude the plural and v1ce-versa and words unportmg gender -
mclude all genders; and ‘

all words used in this by—law and defined in the Act shall have the meanmgs glven to such words
m the Actorin the related Parts thereof. :



a . 2 -
- ARTICLE 2 .
GENERAL BUSINESS
21 Registered Office

The reglstered office of the Corporatlon shall be in the province within Canada speclﬁed in the artlcles
and at such place and address therein as the board may from time to tlme determme ,

22 Seal ‘ | . o
The Corporation may have a Seal" Which shall be adopted and may beichan'ged by thevboard‘.

"2.3 ' Fmanclal Year | SRR | 7 e T

" The ﬁnanclal year end of the Corporatlon shall be as determmed by the board

2.4 Executlon of Instruments | -

Deeds, transfers, ass1gnments, contracts, obligations, certificates and other instruments shall be signed on
- behalf of the Corporation by any two directors or officers or as otherwise directed by the board.

* Notwithstanding the foregoing, any officer or director may sign certificates and similar instruments (othe'r,.; o

than share certificates) on the Corporation’s behalf with respect to any factual matters relating to the S

Corporation’s business and affairs, including certificates verlfylng cop1es of the artrcles by—laws a
resolutlons and minutes of meetmgs of the Corporatron

25 Executlon in Counterpart, by Facsimile, and by Electronic Slgnature S

~(a) -~ Subject to the Act, any instrument or document requlred or permltted to be executed by one or
more persons on behalf of the Corporation may be 51gned by means of secure electromc signature. - -
(as defined i in the Act) or facsimile; : ‘

(b)  Any instrument or document required or permitted to be executed by one or mote 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 const1tute one and the same
such mstrument or document; , :

(c) Subject to the Act, wherever a not1ce document or other mformatlon is requrred under the Act or’
the by-laws to be created or provided in writing, that requlrement may be satrsﬁed by the creatlon 3

. and/or provision of an electromc document. -

’ Notw1thstandmg the foregomg, the board may from t1me to time dlrect the manner in whrch and the
person or persons by whom any partlcular mstrument or class of i 1nstruments may or shall be s1gned

2.6 Votmg Rights i in Other Bodles Corporate L

'Any officer or director may execute and deliver proxres and take any other steps as in the ofﬁcer s or’ -
director’s opinion may be necessary or desirable to permit the exercise on behalf of the Corporatlon of ...

voting rights attaching to any securities held by the Corporatlon In addition, the board may from time to -
~ time direct the manner in which and the persons by whom any partlcular Votlng rlghts or class of votmg e

, rights may or shall be exerc1sed




2.7 Bankmg Arrangements

: The banking busmess of the Corporat1on or any part or division of the Corporatlon shall be transacted‘

with such bank, trust company or other firm or body corporate as the board may designate, appoint or SRR

~ authorize from time to time and all such banking business, or any part thereof| shall be transacted on the,

Corporation’s behalf by such one or more officers or other persons as the board may des1gnate direct or '

" authorize from time to time and to the extent thereby prov1ded

ARTICLE3
BORROWING

3.1 BorroWing

‘Without limit to the powers of the board as provrded in the Act the board may from t1me to t1me on’ .
behalf of the Corporatlon

(a) borrow money upon the credit of the Corporation'

(b).  -issue, reissue, sell or pledge debt obllgatlons of the Corporat1on
(c) to the extent permrtted by the Act give, d1rect1y or 1nd1rect1y, ﬁnanc1a1 assistance to any person

by means of aloan, a guarantee to secure the performance of an obhgation or otherw1se and

(d) mortgage, hypothecate pledge or otherw1se create a security interest in all or any property of the 7
- Corporation, owned or subsequently acquired, to secure any obligation of the Corporation. =

32 Delegation

~ - Subject to the Act, the board may from time to time delegate to 'a,director, a committee of dire’ctors’,' an

officer or such other person or persons so designated by the board all or any of the powers conferred on .

- the board by section 3.1 or by the Act to such extent and in such manner as the board shall determme at
: the time of each such delegatlon : : ‘

ARTICLE 4
 DIRECTORS

4.1 Duties of Directors
The board shall manage or superv1se the management of the busmess and affalrs of the Corporation
4,2 : Electlon and Term

The election of d1rectors shall take place at each annual meeting of shareholders and all the directors then in ,'; g
office shall retire but;. if quahﬁed shall be eligible for re-election. - Where the shareholders adopt an

amendment to the Articles to increase the number or minimum number of directors, the shareholders: may, at R

the meeting at which they adopt the amendment, elect the additional. number of directors authorized by the

amendment. The election shall be by resolution. Ifan election of directors i is not. held at the proper tnne the‘ 'f"',f' |

g ,mcumbent d1rectors shall contmue m ofﬁce untll the1r successors are elected S




Quallficatlon '

- At least twenty-five per cent (25%) of the d1rectors of the Corporatlon must be resrdent Canadlans

However if the Corporatlon has less than four directors, at least one d1rector must bea res1dent Canadlan B

4.4: Ellglblllty Requlrements at Meetmgs S :

The board shall not transact busmess ata meetmg, other than ﬁllmg a Vacancy in the board unless at least o

twenty-five percent of the directors present are resident Canadians, or, if the Corporation has’ less thant ] ',_ L

four d1rectors at least one of the drrectors present isa resident Canadran, except where

5 /-

(@) a res1dent Canadlan d1rector who is unable to be present approves in wr1t1ng or by telephone or ’f,,;; o

w other communications facﬂltles the busrness transacted at the meetmg, and

b the requrred number of res1dent Canadlan d1rectors would have been present had that d1rector
' ‘been present at the meet1ng : ‘ ‘

4.5 : Quorum

A maJorrty of the number of d1rectors elected from t1me to time or, in the event that there are less than, '

four directors, one director shall constitute a quorum for the transaction of business at any meetmg of the v

board. Notw1thstandmg vacancles a quorum of directors may exercise all of the powers. of the board
. 4.6 " Callmg of Meetmgs

Meetmgs of the board shall be held from time to time at the reglstered ofﬁce of the Corporat1on or at any k

other place within or outside Canada, on such day and at such time as the board, the charrperson of the .-

board the preS1dent or any two drrectors may determme

AT Notlce of Meetmgs o

Notice of the time and place of each meeting of the board shall be given to each director not' less than 48

hours before the time when the meeting is to be held and need not be in writing. 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 specrﬁed mcludmg, if requlred by the Act any proposal to: ‘

| : (a) submrt to the shareholders any questlon or matter requrrmg the approval of the shareholders e
(b) : ﬁll a vacancy among the d1rectors orin the ofﬁce of audltor or appomt add1t10na1 d1rectors |
(c) - issue secur1t1es, |
(d) B issue shares_of a seriesvunder ‘sectyrion.2-7 of the Act,
(o) | .'decla‘re dividends- o R
,(ﬂ. - purchase redeem or otherwrse acqulreshares 1ssued by the Corporatlon

B (® pay a commrssron referred to 1n sectron 41 of the Act

- _(h) . approve a management proxy c1rcular referred to m Part XHI of the Act




' (i)" approve a take-over b1d clrcular or d1rectors c1rcular referred to m Part XV]I of the Act
: (j)'r 7 approve any fmanCIal statements referred to in sect10n 155 of the Act or = e
(k)“‘ | ;adopt amend or repeal by-laws. T | | |
B . 478 » Fll‘St Meetlng of New Board

Prov1ded a quorum of d1rectors is present, each newly e1ected board may w1thout notlce hold 1ts ﬁrstr =
meetmg followmg the meetmg of shareholders at wh1ch such board is elected L

49 Chalrperson and Secretary

The chalrperson of the board or, in the chalrperson s absence the pres1dent or; in the pres1dent’s absence | ,
- a vice-president shall be chairperson of any meeting of the board.  If none of these officers are present, -
the directors present shall choose one of their number to be chalrperson The secretary of the Corporatlon

- shall act as secretary at any meeting of the board and, if the secretary of the Corporat1on is absent, the . . .

- chalrperson of the meeting shall appoint a person who need not be a d1rector to act as secretary of the
meetmg Lo L : . ‘

s ,4.10 Votes to Govern B

At all meetmgs of the board any questlon shall be declded by a ma_] or1ty of the votes cast on the questlon
. and in the case of an equality of votes the chairperson of the meeting shall not be entitled to a second or
casting vote. Any question at a meetmg of the board shall be demded by a show of hands unless a ballot
is requlred or demanded : S S

411 Partlclpatlon by Telephonlc, Electromc or other Communlcatlon Faclllty

7 »_Sub_]ect to the Act, 1f all of the d1rectors of the Corporatlon consent, a d1rector may partlc1pate in a’

meeting of directors or. of a committee of directors by means of a telephonic, electronic or: other

communication facility that permits all participants to communicate adequately with each other during the

meeting.- A director’s consent shall be effective whether given before or after the meeting to which it.. .

“relates and may be g1ven with respect to all meetings of the board held while the director holds ofﬁce A
director part1c1patmg ina meetmg by such means shall be deemed to be present at that meetmg

412 Electronlc Votlng

Sub_]ect to the Act a director part1c1patmg ina meetmg by telephonlc electronlc or other communlcatronf S
B fac111ty in accordance with section 4 9 may 3 vote by means of such fac1l1ty : '

4.'13‘ ' Conﬂlct of Interest

A d1rector or ofﬁcer of the Corporat1on who isa party to a mater1a1 transactlon or mater1a1 contract, or -
. proposed material transaction or material contract with the Corporation, is a d1rector or.an officer of, of -~

 acts in a capacity similar to a director or ofﬁcer of, or has a material interest in.any person ‘Who is a party

" to amaterial transaction or material contract or proposed material transaction or material contract with the .

7‘ * Corporation shall disclose the nature and extent of his, interest at the time and in the ‘manner provided- m; SO SO
* the Act. Except as prov1ded in the Act, no such d1rector of the Corporat1on shall vote on any resolution to-,
- approve any transaction. If a material transaction or materlal contract i$ made between the Corporatlon";'_ E

‘ ) and one or more of its’ d1rectors or ofﬁcers or- between the Corporatlon and another person of whlch a- .




S d1rector or ofﬁcer of the Corporatron 1s a d1rector or ofﬁcer or in whrch he has a mater1al mterest thef"' b

7. transaction is neither void nor voidable by reason only of that relat1onsh1p, or by, reason only that a "~ i
.- director with an interest in the transaction or contract is present at-or is counted to determme the presence: -

~ of a quorum at a meeting of directors or committee of directors that authorized the transaction, if the

- director or officer disclosed his interest in accordance with the provisions of the Act and the transactron or " o
- confract was approved by the d1rectors or the shareholders and it ‘was reasonable and falr to the..g.,b'v* L

‘ Corporatlon at the t1me it was approved

) 4 14 Agents and Attorneys i

, The board shall have the power from time to t1me to appomt agents or attomeys for the Corporatlon inor- i i
“+.~outside Canada w1th such powers of management or otherwrse (mcludmg the powers to sub delegate) as may‘ '_f EE

: be deemed ﬁt

" ARTICLE5 = = =
' COMMITTEES -

- 5.1 Audit Committee‘

_The d1rectors shall appomt from among the1r number an aud1t comm1ttee whose compos1t10n and functlon SRS

E - will conform w1th appl1cab1e law The audlt comm1ttee shall have the funct1ons provrded in'the Act

v5.2 Other Commlttees :

. The board may des1gnate and appomt addrtlonal commrttees of d1rectors and subJect to the l1m1tatrons SR f,: e

prescrrbed by the Act may delegate to such comm1ttees any of the powers of the board
,5 3 Procedure -

Sub] ect to the Act and unless otherwise determmed by the board each commrttee shall have the power to_ '
fix its quorum at not less than a maJorrty of 1ts members to elect its chalrperson and to regulate 1ts

procedure

CARTICLEG -
OFFICERS =

6.1 Appomtment of Ofﬁcers S

- The board may from time to trme desrgnate the ofﬁces of the Corporatlon appomt persons to suchi—;"‘"
offices, specify. their duties and, subject to any limitations prescrlbed in, the Act may delegate to them;','. '

- powers to manage the busmess and affarrs of the Corporatron

ARTICLE 7 it
PROTECTION OF DIRECTORS AND OF F ICERS

- 7 1 leltatlon of Llablhty

- No d1rector or ofﬁcer shall be 11ab1e for _




B

e

()

the acts recerpts neglects or defaults of any other d1rector ofﬁcer employee or agent of the‘ § Con e
- ,Corporatron or any other person o - -

any loss damage or expense happenmg to the Corporatron through the rnsufﬁcrency ot deﬁc1ency R
of title to any property acqurred by, for, or on behalf of the. Corporatron or for the 1nsufﬁcrency, en Ul
or deficiency of any securrty in-or upon whrch any of the moneys of the Corporatron shall be

g loaned out or mvested ' - , : L g RSN

. any loss or damage arrsmg from the bankruptcy, msolvency or tortrous act of any person ﬁrm or 7 el

- ~-corporation, including any person, firm or corporation with whom : any moneys, securrtres or othera o

e assets belongmg to the Corporat1on shall be lodged or deposrted o , : - B
O

_V'any loss conversion, m1sapp11cat1on or m1sappropr1at10n of or any damage resultmg from any R

dealmgs w1th any moneys securrtres or other assets belongmg to the Corporatron :

© any ‘other loss damage or m1sfortune whatever whlch may happen in the executron of the dut1es-;i ‘
- of the. drrector s or ofﬁcer s respectrve ofﬁce orin relatron thereto : : '

_unless the same shall happen by or through the drrector sor ofﬁcer s fallure 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 " NN
“interests of the Corporation, and i in connectron therewith, to exercise the care, diligence and skill thata -~~~ = -

- reasonably prudent. person would exercise in comparable circumstances, provided that nothlng herein .
contained shall relieve a director or ofﬁcer from the duty to act in accordance with the Act or re11eve such
drrector or ofﬁcer from lrabllrty for a breach of the Act : : : :

72.2 .

', o :

(b)

C©

- Indemmty of Dlrectors and Officers o =

The Corporatlon shall 1ndemn1fy a d1rector or ofﬁcer of the Corporatron a former d1rector 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 against all.

- costs; charges and expenses; mcludmg an amount paid to settle an action or satisfy a judgment, - -

‘reasonably incurred by such ‘individual in respect of amy civil, criminal or administrative, - -

investigative or other proceeding in ‘which the mdrvrdual is mvolved because of that assocratlon

- with the Corporatron or other entrty

' The Corporatron may not mdemnlfy an 1nd1v1dua1 under paragraph (a) unless the mdrvrdual

(i) ’acted honestly and in good fa1th w1th a view to the best 1nterests of the Corporatron or:“

.~ other entity for which the individual acted as a d1rector or ofﬁcer orina srmllar capacrty B

o at the Corporatron $ request ‘as the case may be and

' (ii) "'j- m the case of a cr1m1nal or admmlstratlve actlon or proceedmg that is enforced by a )

‘ monetary penalty, had reasonable grounds for behevmg that his conduct was lanlll I v

o The Corporatron may advance moneys to such md1v1dual for the costs charges and expenses of a o
~ proceeding referred to in paragraph (a) provrded such individual agrees in ‘advance, 1n wrltmg, to. -
SR repay the moneys 1f the 1nd1v1dual does not fulﬁll the condrtron of paragraph (b) LR
R () If requ1red by an 1nd1v1dual referred to 1n paragraph (a) the Corporatron shall seek the approval" o
. of a court to 1ndemn1fy such 1nd1v1dual or advance moneys under paragraph (c) ifi respect ofan 7.
, actron by or on behalf of the Corporatron or other entrty to procure a Judgment in its favour to"} s




- »whlch such md1v1dua1 is made a paﬂy because of the mdrvrdual’s ass001at10n w1th the £
- »Corporation or other entity as described in paragraph (a), against all costs, charges and expenses -
~ " reasonably 1ncurred by the 1nd1v1dual in connectron w1th such actron 1f the 1nd1v1dual fulﬁlls ther drdele

- condrtrons set out in paragraph (b)

co(e) Notwrthstandmg paragraph (a), an 1nd1v1dual referred to in paragraph (a) is ent1tled to mdemnlty", ST
“ . from the Corporatlon in respect ‘of all costs, charges and expenses.reasonably incurred by the. " " -
- individual in connection with the defence of any civil, criminal, administrative, 1nvest1gat1ve or = .
other proceedmg to which the 1nd1v1dua1 is subject because of the individual’s association with- =%

~ the Corporatlon or other entrty as descrrbed n paragraph (a), 1f the mdrvrdual seekmg mdemmty ;

: (i)‘.: e was not adJudged by the court or other competent authorrty to have commrtted_i,‘j o

any fault or omltted to do anythmg that the 1nd1v1dual ought to have done and
= ‘(‘ii)‘:’ fulﬁlls the condltlons set out in paragraph (b) |

. 7.37' : Indemmficatlon of Others

- SubJect to the Act, the Corporatlon may 1ndemn1fy 1ts employees and agents/such persons other thanﬂ ' o

= those referred to in sectlon 7.2, as the d1rectors may determme

74 7 Insurance |

The Corporatlon may purchase and ma1nta1n insurance for the beneﬁt of an mdrvrdual referred to in S

g sectlon 7.1 aga1nst any 11ab111ty mcurred by such md1v1dual

). - in the 1nd1v1dual’s capac1ty asa d1rector or ofﬁcer of the Corporatlon or -

e (b) in the 1nd1v1dual’s capacrty as a dlrector or ofﬁcer or s1mllar capacrty, of another entrty, 1f the

3 82 Place ofMeetmgs o '

- md1v1dual acts or acted in that capac1ty at the Corporatron S request R

-7 5 - Indemmtles Not Exclusrve

Each of the provisions of this, Artlcle 7 shall be in addition to and not in substrtutlon for or derogatron 7 |

from any rrghts to whrch any person referred to herem may otherw1se be ent1tled

 ARTICLES
- MEETINGS OF SHAREHOLDERS

81 Annual Meetlngs £ o

: ‘-Sub_]ect to the Act the annual meetrng of shareholders shall be held on such day and at such t1me in each'::- .

. year as the board, or the chalrperson of the board, or the president in the absence of the chalrperson of the R

e reports requrred by the Act to be placed before the annual meetmg, electmg d1rectors appomtmg aud1tors - ]1

e and for the transactlon of such other bus1ness as may properly be brought before the meetmg

- 'f::, 'Subject to the Act meetmgs of shareholders shall be held at such place w1th1n Canada as th d1rectors{‘t”

- ' the shareholders ent1t1ed to vote at the meetmg

- shall determme or at’such place outs1de Canada as may be specrﬁed in the art1c1es or agreed to by all of» :




e 8 3 N otlce of Meetmgs

R ”entrtled to vote at the meetrng, to each d1rector and to the aud1tor of the Corporatron

'g;_’:Notrce of the t1rne and place of each meetmg of shareholders shall be sent out by such minimum perlod or', S R 1-‘-.‘»5‘ ';:
. such maximum period as is prescribed by the Act of. other applicable legislation to each shareholder:- RN

. 8 74 Partlclpatlon in Meetlng by Electronlc Means .

| “Sub_]ect to the Act’ and the consent of the d1rectors or. all of the shareholders ent1t1ed to vote at the'.,_' G

i meeting, any person entitled to attend a meeting of. shareholders may partrclpate in the meeting by means S o

- of a telephonic, electronic or other communication facility that permits-all partrc1pants to communicate 1 i
" adequately with each other durrng the meeting, if the Corporatlon makes available such a communrcatron-’a e

S fac111ty A person part1c1pat1ng ina meetlng by such means shall be deemed to be present at the meetmg

85 Electronlc Meetlngs l‘

- 7"Sub_1ect to the Act and the consent of the drrectors or all of the shareholders entitled to vote at the.‘. L

meeting, if the directors 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 commun1cat1on fac111ty that perrmts all partrclpants SR

- to communlcate adequately w1th each other durlng the meetmg
7 '.8.‘6' . Chalrperson and Secretary

~ The chalrperson of the board or, in the chalrperson S absence the presrdent or, m the pres1dent’s absence S

Ca vice-president shall be chairperson of any meeting of shareholders. - If none of these officers are present A

~ within-15 minutes after the time appointed for holding the meeting, the persons present and entitled to - ,7
- vote shall choose a chairperson from amongst themselves.  The secretary of the Corporatron shall'act as.

- 'secretary at any meeting of shareholders ¢r, if the secretary of the Corporation be absent, the chairperson

of the meeting. shall appoint some person,: who need not be a shareholder to act as secretary: of the - e

~* meeting. If desired, one or more scrutineers, who need not be shareholders, may be appornted by'_
s resolutlon or by the chanperson wrth the consent of the meetrng ' - , ‘ .

8.7 Persons Entltled to be Present

T he only persons ent1tled to be present ata meetmg of shareholders shall be those persons entltled to votej' S e
‘thereat, the directors and auditors of the Corporation and others who, although not entitled to vote, are_'}_' Sl
- 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 adm1tted only on the invitation of the chalrperson of the meetmg or w1th the' e

; consent of the meetrng

E -'81 _ Quorum

" A quorum of shareholders is present at-a meetlng of shareholders, 1f the holders of 10% of the shares; ",fj'_"‘ff Lo
. entitled to vote at the meetmg are present in person or represented by proxy;- prov1ded that a quorum shall =~

ot be less than two persons.. A quorum 1 need: not be present throughout the meetmg provrded a quorum is- ‘, e
S present at the openmg of the meetmg S o ST T




i Any questron at a meetmg of shareholders shall be dec1ded by a show of hands unless a ballot is requ1red L

B _ /shareholders upon that questlon

o : 813 Electromc Votmg

o ~in each case, that the fac111ty

(a) , - enables the votes to be gathered m a manner that perm1ts the1r subsequent verlﬁcatron nd

.89 Shareholder Representatlves

k ‘A body corporate or assocratron Whlch is a shareholder of the Corporatron may be represented at a: S
" meeting of shareholders by any mdrvrdual authorized by a resolutron of its directors or governing body
. and such individual may exercise on behalf of the body corporate of assocratron ‘which such md1v1dual
_ represents all the pOWers 1t could exercrse if it were an 1nd1v1dual shareholder , » o

| K 8. 10 Tlme for Dep0s1t 0f Prox1es e

:»The board may speclfy in a not1ce callmg a meetmg of shareholders a t1me precedmg the fime of such.‘:‘

meeting by not more than 48 hours, exclusive of non-business days, ‘before which time proxies to be used. -

© -at such meeting must be deposited. - A proxy: shall be acted upon. only if, prior to-the time so- speclﬁed it o

~ 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 secretary of the Corporatlon or. by the IR
chalrperson of the meetmg or any adJournment thereof prror to the tlme of votmg : : S

8.11 Votmg

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 taken upon a question, unless a ballot is so required or " . G

demanded, a declaration by the chairperson of the meetmg that the vote upon the’ questlon has been S
~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 T T
or proportlon of the votes recorded in favour of or agamst any resolutron " : S e

‘s.12 Ballots S

On any questron proposed for cons1deratron at a meetmg of shareholders and whether or not a show of = =
‘- hands has been taken thereon, the chairpérson may require, or any" shareholder or proxyholder entitled to -~k
- vote at the meetmg may demand, a ballot. : A ballot so required or: demanded shall be taken in. such ¢ -
~manner as the chairperson shall direct. A requirement or demand for a ballot may be w1thdrawn atany. - -
time prior to the taking of the ballot. If a ballot is taken each person present shall be entitled, in respectof .-
the shares which each person is entitled to vote at the meeting upon the questron to that number of votes -
_provided by the Act or the artrcles and the result of the ballot S0 taken shall be the decrs1on of thef B

. electronlc or -other- commumcatron facrhty in accordance ‘with section 8. 4 and entltled to vote at the S
- meeting ‘may vote by means of the telephomc electromc or other commumcatlon fac111ty that the--
v VCorporatron has made ava11ab1e for that purpose S R :

| . Any vote' referred to in sectlon 8. ll or 8 12 may be held entlrely by means of a telephomc electromc or"/ )
- other communication facility if the Corporatlon makes avallable such a commumcatron faclllty, provrded :




| "-;-‘.;j.’iji{-.'sf'; s

:‘5 }f"(b) | perm1ts the tallled votes to be presented to the Corporatron w1thout it bemg poss1ble for the .
Corporatlon to 1dent1fy how each shareholder or group of shareholders voted e

= 814 Castmg Vote

“ In case of an equahty of votes at any meet1ng of shareholders e1ther upon a show of hands or upon af‘
e ballot the chalrperson of the meeting shall be entltled toa second or castmg vote ' : :

ARTICLE 9
SRR SHARES

.9'.1’ : ""‘Issuance DA

SubJ ect to the Act and the artlcles the board may from t1me to tlme issue-or. grant optlons to purchase or i
. .authorize the issue or grant of options to purchase, any part of the authorized and unissued shares of the .
- Corporation at such times and to such persons and for such consrderatlon as the board shall determme or -

“authorize, provrded that no share shall be 1ssued until it is fully pa1d , g

:, 9.2 : Share Certlficate

Every holder of one or more shares of the Corporatron shall be ent1tled at h1s optron to a Share Certlfrcate or r o
-~ to a non-transferable written: acknowledgment of his right to obtain a Share Certificate; stating the number.” =

~and class of series: of shares held by him as shownon the securities register. Share Certificates and "~ 0

' acknowledgments of a shareholder's right to-a Share Certificate, respectively, shall be in such form asthe = ¢ e
board shall from time to time approve. Any Share Certificate shall be signed by one officer or director of the - et
Corporation and need not be under the corporate seal; provided that, unless the board otherwise determines; "~ = -
" certificates representing shares in respect of which a transfer agent and/or registrar has been appomted shall - -

.. not be valid unless counterSIgned by or on behalf of such transfer agent/or registrar. ‘The signature of one of - - o

- - the signing officers or, in the case of Share Certificates which are not valid unless counters1gned byoron: . i
e behalf of ‘a transfer agent and/or registrar, the :signatures of both signing officers, may' be. printed or S

' mechamcally reproduced in facsimile upon ‘Share Certificates and every such facsimile signature shall for all B

.. purposes be deemed to be the signature of the officer whose signature it reproduces and shall be bmdmg wpon . ¢

- the Corporation. A Share Certificate executed as aforesaid shall be valid notwithstanding thatoneorboth of *+ = 1
" the officers, whose facsnmle s1gnature appears thereon no- longer holds ofﬁce at the date of 1ssue of the R e

. certrﬁcate L : - - IR SR

93 ;‘, Securltles Records LT

' The Corporatron shall ma1ntam a reglster of shares and other secur1t1es in Wthh 1t records the shares and 4
- other securities issued by it in regrstered form showmg w1th respect to each class or series of shares and”} R
-~ other secur1t1es s . S T » L B

‘ (a) the names, alphabetlcally arranged and the latest known address of each person who 1s or has - j‘ S
jbeenaholder ’ : Ly L , e BT

o (b) : "-the number of shares or other secur1t1es held by each holder and S

o (c) 3 'the date and part1culars of the 1ssue and transfer of each share or other securlty S




.+ entitled to vote, to receive notices, to receive any dividend or other payments in- respect thereof and

ik 12 S

- 94 Transfer Agents and Reglstrars
:‘The d1rectors ‘may from tnne to t1me appomt a reglstrar o marntarn the securltles reglster and a transfer- =
~ agent to maintain the register of transfers and may also appoint one or more branch registrars to malntaln_" ;
branch -securities. reglsters and ‘one or more branch transfer ‘agents to" maintain’ branch registers. of

R transfers. One person. may’ ‘be appointed both reglstrar and transfer agent and the board may at any tlme iy
e termmate any such appomtment o ; : e R

97.5' Non—recognltlon of Trusts
vSub_]ect to the Act the Corporatlon may treat the reglstered owner of a share as the person excluswely R

B otherw1se to exerclse all the rlghts and powers of an owner ofa share

) 9,6 - Securlty Certlficates ': E

: Secur1ty certlﬁcates shall be 31gned by at least one s of the follow1ng persons

(@) any d1rector or ofﬁcer of the Corporatlon
2 .(b) a regrstrar transfer agent or branch transfer agent of the Corporatlon or an md1v1dual on the1r i
’ behalfor : SUIEPEEREE B ;
T (e) a trustee who certrﬁes 1t in accordance w1th a trust 1ndenture N

Srgnatures may be pr1nted or otherw1se mechamcally reproduced on the securrty certlﬁcates and every -
- such signature shall for all purposes be deemed to be the signature of the person’ whose s1gnature it oo
- reproduces: and shall be binding upon the Corporatlon .If a security certificate contains a printed or- . .’

- - mechanically. reproduced signature of ‘a petson, the' Corporation may -issue the' security certificate,

+ - and mailed by prepaid ordmary mail to such reglstered holder at such- holder s address recorded in th
s Corporatron s securities register; unless i in each case such holder otherw1se directs: 'In.the case-of join

B such _]omt holders and malled to them at the1r address .recordedl_ln the’ securl

L _notwrthstandmg that the person has ceased to.be a director or an officer of the Corporatron and the - R
I secur1ty certlﬁcate is as vahd as 1f the person were a d1rector or an ofﬁcer at the date of its 1ssue b

R ARTICLEIO e
- DIVIDENDS AND RIGHTS .

101 D1v1dends

Subject to the Act the board may from t1me to time’ declare d1v1dends payable to the shareholders R
-~ according to their respectlve rights and interests in the Corporatron Dividends may be paid in. money ot L
property or by issuing fully paid shares of the Corporation. Any dividend unclaimed after a perrod of six. .
- years from the date on which the same has been declared to be payable shall be forferted and shall revert f I

'totheCorporatlon ' Vo : LT : U e

»'10.2_ DlVldend Cheques g N

: A d1v1dend payable in cash shall be pa1d by cheque drawn on the Corporatron s bankers or one of them to:
the order of each registered holder of shares of the class or series in respect-of wh1ch it has been declared-

e * holders the cheque shall; unless such joint ‘Tholders otherwise direct; be_ made payable to the order of allo




s Corporation The tﬁéﬂm’g' of such. cheque, in such manner, ’unles's'the cheque is not- paid on due -

. presentation, shall satisty and discharge the hablhty for the dividend to the extent of the sum represented',f R S
thereby plus the amount of any tax whrch the Corporatron is requrred to and does w1thhold3 it

103 Non-recelpt of Cheques o

~ In the event of non-recerpt of any d1v1dend cheque by the person to whom 1t is sent the Corporat1on shall‘ STt e
issue to’ such. person a replacement cheque” for a like amount on such ' tetms as to’ mdemmty, L

" reimbursement of expenses and evidence of non—recelpt and of t1tle as the board may from t1me to trme S
prescrlbe whether generally orin any partrcular case. j RN : : : : S

ARTICLE 11 :
MISCELLANEOUS

ll.l ’ Tlmmg of Dellvery of Notlces ‘

Any notice, document or other 1nformatron dehvered toa dlrector officer shareholder audltor or member":' R
- of a committee of the board by prepaid mail or personal delivery in accordance with the- Act shall be -+~

- ‘deemed to be teceived at the time it would be deliveréd in the. ordrnary course of mail unless there are

reasonable grounds’ for believing: that the addressee d1d not: receive. the notlce document or other‘
1nformatron at that time or. at all. IR : - T T

SubJect to the Act, wherever a notrce document or other information is provrded to a person in the form_ L T
of an electronic document in accordance with section 2. 5, such document shall be deemed to have been
~provided at the time it léaves an information system within the control of the originator or another | person. -
- who provided it on behalf of the originator, and shall be deemed to have been recerved when 1t enters the'i T
o 1nformatlon system des1gnated by the addressee o :

11 2 Walver of Notlce

: 'Any shareholder (or such shareholder S duly appomted proxyholder) d1rector ofﬁcer aud1tor or member‘ ‘

of a committee of the board may at any time waive the provision of any notice or document, or waive or ,

abridge the time for any notice or document, requlred to be prov1ded to such person under any prov1s1on~ e

of the Act, the articles, the by-laws or otherwise and such waiver or abrldgement shall cure any defaultin .~ -

*the provision or in the timing of such notice or document, as the case 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,

e which may be given in any manner.’ Attendance of a director at a meetrng of d1rectors or of a shareholder - b

. affecting the substance thereof shall not invalidate any action taken at-any meetmg held pursuant to such f"

" or any other person entitled to attend a meeting of shareholders is a waiver of notice of the meeting’ except o o

: _where such director, shareholder or other person; as. the case may be, ‘attends a meeting for the express i
g purpose of objectmg to the transactron of any. busmess on the grounds that the meetrng 1s not lawfully'lr e
' called Lo ~ : ; \

113 Omlssmns and Errors

: :The acc1denta1 omission to grve any not1ce to any shareholder d1rector ofﬁcer, audltor or member ofa ™ AR
*committee of the board or the non-receipt of any Totice by any such person or any etror in any notice not-

' not1ce or otherw1se based thereon




[ 1 1. 5 Effectlve Date

'f:f‘-“ll 4 Invalldlty

;The mvahdlty or. unenforceablhty of any prov1s1on of th1s rby-law shall not affect the va11d1ty or _‘
o enforceab111ty of the remammg prov1s1ons of th1s by—law : : . RS

‘ . Th1s by-law shall come mto force upon approval by the d1rectors ":""
- 11. 6 Repeal :

, h.The Amended and Restated By-Law No 1 of the Corporatlon shall be repealed upon the comlng mto;

L . effect of this by-law However, such repeal shall not affect the prevrous operation of such by-law or affect, RS S

- the validity of any act done or right, privilege, obligation or liability acqulred or incurred under or the- P
- validity of any contract or agreement made pursuant to such by-law prior to its repeal.-All officers and -~
~ persons acting: under such repealed by-law shall continue to act as if appointed under the provisions of . . -
 this by-law and all resolutions of the shareholders or board with continuing effect passed 'under such by-:
7 law shall contmue in force unt11 amended or repealed except to the extent 1ncons1stent w1th th1s by—law

. DATED as of the 20th day of October, 2009. -




