GENERAL BY-LAWS (No. 1)

(QBCA)
TABLE OF CONTENTS
PAGE
1.00 INTERPRETATION ...ttt ettt ettt e e et e ettt e ettt e st e st e e et e e st e e sere e e st eaareeesneenans
O R 1= i a1 (0 TR
L.01.01 Attt

1.01.02 Activities
1.01.03 Articles
1.01.04

1.01.05 Bo0ard.....ccccocereverieieninrierenierienen
1.01.06  BOOKS......cccomuiriiiiieininieniesiesie e
1.01.07 By-laws
1.01.08 Director(s) ....ccoeeevreerervererennns
1.01.09 Important Documents...
1.01.10 Officer....ccccecevuenenne.
1.01.11 Ordinary Resolutig
1.01.12
1.01.13
1.01.14
1.01.15
1.01.16

2.00

IMPOITANT DOCUMENTS......eiiiiieiiie ittt sbae e b e e nbne e
. ChooSing Corporate NAIME ..........cccouiiiiiiieisieese e 14
2.03.03 Charter of the French LangQUAgE............coureiieireninieiseneieee e 14

(Corporate name)

General By-Laws (No 1)
Dated 20

Page 1 of 54



3.00

2.04

2.05

2.06
2.07

3.01
3.02
3.03
3.04
3.05

3.06

GENERAL BY-LAWS (No. 1)

(QBCA)
2.03.04  Other NAME ....vcveevecieeie ettt ettt et st e st e e s e neeressesaeneeneeneens 14
2.03.05  AMENUMENT ..ottt bbb bttt ettt e 14
000 o ToT - L= I | IS SPSRSRTRIN 14
2.04.01  Adopting and ChaNGINg .........cccoeireririeiirieisieesieesie et 14
2.04.02  ADSENCE OF SAL......cuiiiiiiiiiieiee e
BIOOKS ...ttt bbbttt bbbt e
2.05.01  INSPECLION ...uetieetieeie ettt
2.05.02 Accounting Records
2.05.03  ACCESS ...veovieiiriieiienieeee ettt
2.05.04  COPIBS....eviiiiriiieiirieieiee e
SIGNALUIE ..o
Financial Year........ccocoovvvininenenecen
SHAREHOLDER MEETINGS
GENETAL.....ooiiiiciiece e
Registered Holder..........cccoovevvviinennnnd)
Place ..o
Purpose of Annual Shareholder Meetin
Special Meeting...................

3.05.01 Purpose...
3.05.02 Callingg....."
3.05.03 Reg

Assignee..................
Presumption ...

(Corporate name)

General By-Laws (No 1)
Dated 20

Page 2 of 54



3.08
3.09

3.10

3.11

3.12

4.00

GENERAL BY-LAWS (No. 1)

(QBCA)

3.07.04  REMOVAI ...ttt re et sne st e
BT Tol 2] - Y PRSPPI
(0 11T ] V14 D OSSR U PO UPRRPUPROUR
3.09.01  Minimum THhreshold..........ccoieieiiiiic e
3.09.02  S0le ShareNOIAE .........coviiieieeee e
3.09.03  OPeNiNG QUOIUM......cuiiieierieiteeteste et e ste et e st e ste et e s e sreesaestaestesteessesbeareentesseeeesreanes
AGJOUINMMENT ...ttt bbbt b ettt b bt eb e bt n b
3.10.01  Absence of QUOIUM .....c..ccvevveevieiieiie e,
3.10.02 Notice of Meeting .......ccevvevievveievi e

a) Lessthan Thirty Days.........cccoceennnee.

b) More than Thirty Days............c.c......
3.10.03 Resumption of Shareholder Meet'@
3.10.04 Quorum Present........cccceeeieeieeninnne
VOUNG oo
3.11.01 RIghtto VOte ....ooovviieiceee et
3.11.02 Ordinary Resolution
3.11.03 Deciding Vote. ..............
3.11.04 Show of Hands.........

3.11.05

3.11.06
3.11.07
3.11.08
Proxies

2.01. LT ] - | [T RTTTRRTTRTR
02 Delegating POWELS ........coiiiiiiiiiisie ittt 25
4.02.03  PrOCEUUIE. .. .eeee et e et e e e et e e e e e e e e et e e e aetee e et e e e aeeeeeannns 26

(Corporate name)

General By-Laws (No 1)
Dated 20

Page 3 of 54



4.03
4.04

4.05

4.06

4.08
4.09
4.10

GENERAL BY-LAWS (No. 1)

(QBCA)

4.02.04  Share Capital .........cccoeiiiiiii e
4.02.05  DIVIOENAS ...cvvviiiitiitesie et bbbttt bbb

Q) DECIANING....i et

D) PAYMENL. ..o e
4.02.06  DONALIONS ....cvvivitiitiiiesie sttt ettt b bbbttt ettt bt na b
A LT [0 A £SO SSR
COMPOSTEION. ...ttt bbbt bttt b e b et bt e
4.04.01  NUMDET ..o,

a) Provided in Articles

b)  Amendment..........ccocooiiiiiiiiiiinine

¢) Reporting Issuer
4.04.02  Eligibility.....ccccooeiiviiiinriennn

a) Shareholder.........ccccoovivnnnnn

b) Qualifications
EIECTION ..ot B
4.05.01 Shareholder Meeting
4.05.02 Additional Directors

4.05.03
4.05.04

4.05.05
4.05.06

4.07.01

ng Vacancy.....,
sence of Quor
Exception.............
Term of Office......."

Remuneration... D NUTTT <F TR

Term

ANNUAL IMEELINGS ...ttt
Calling OF IMEELINGS ......cueeiiiieeiie et 32
) T (10 [V 1=1 T Y ST 32

(Corporate name)

General By-Laws (No 1)
Dated 20

Page 4 of 54



411

412
4.13

414

GENERAL BY-LAWS (No. 1)

(QBCA)

D) PrOCEAUIE ...

C)  CoNtent OF NOLICE.....cciiiiecece e
4.10.04  Urgent MEEIING ....eoveiiieie ettt sttt st sttt sresreenes
4.10.05  WAIVET ..ottt et e te st st et et e st eneeseaseenenteneenneeas

) NOPIIOr NOUCE ....ocviiiieecce e

D) ALENAANCE ....c.veeieeceee e
4.10.06  IrTEQUIAITEIES ....eveeceeeiee bbb

) Proof.....i e,

b)  Formor Content........c.cccovvevevviieseieeienn

c) Information Omitted ............cccoeuenneen.

d) Failure to Send Notice
Chair of Meeting........cccoeveveiveieveiecienns

4.11.01 Appointment
4.11.02  ProCedure........ccoeveeeiiieeeeieireeeessireeesins

4.11.03  ReSOIULION ..ottt
4.11.04 Removal ........covvvirrrennnnnn)

SECIetary ..coovvve e

QUOrUM ...,

4.13.01 Minimum Threshq

4.13.02 Sole Directbx.......

4.13.03 Duratioa......

Adjournment..... " a......"

Duties of
4.18.01
erty Of COMPOratioN .....ccvivviiiiiee e
([0 0 ) i 1 (= (5] TR
(D2 (T (o] TR

REIAtEd PEISON ...
C)  DISCIOSUIE ...t
) WIHEEN NOLICE. ...t
€)  APPIOVAL ..o

(Corporate name)

General By-Laws (No 1)
Dated 20

Page 5 of 54



5.00

4.19

4.20

5.01
5.02
5.03

GENERAL BY-LAWS (No. 1)

(QBCA)

) VOB 37
o) TR O 0 To] 1 {1 o ISP 38
R)  SharehOIUErS.......c.oceecece e 38
1) COMPELITOIS .. .ceiiiieiisteete e 38

4.18.04 Liability Towards EMPIOYEES .......cveviiiiiiiiec sttt 38
) TS Tolo o TSP
D) LEMIES .ot

4.18.05 Issuance Of Shares..........ccccoverevneniininenene e,

4.18.06 Additional Liability ..........cccovviviviiiiiieiiiieiend

4.18.07 Reliance on Expert Opinions

Board COMMITIEES ........ccoveriiiiieieisese s

4.19.01 Creation......cccocvvvvrerenerieiieinnens

4.19.02  POWEIS....cooiiiiiiiiieesiee e

4.19.03  RePOIt...cciiiiciiiiice e

4.19.04 Resignation

4.19.05 Removal ......ccccocvrvririiennnnd

4.19.06

4.19.07

4.19.08

4.19.09

.03.02

NNUAL MEEBLING .. 0 2 ettt nre e
Special Meeting... el e n e 41

(Corporate name)

General By-Laws (No 1)
Dated 20

Page 6 of 54



GENERAL BY-LAWS (No. 1)

(QBCA)
c) Existing or Proposed CONLraCt ...........ccoooeiriririciinicineeseesie e 43
TN A B T = Yo (oI @ 1 1 =] OSSR
T8 T O o - | SR
TN R o (=YY [0 =10 | OO TSSOSO PER TR OROTRPR
5.14.01  ReSPONSIDITITIES ....ecvveieiiecie et
5.14.02  RePreSENTALION......ccviiiiiiicie ettt re e reenes
5.14.03  OtNEI POWETS.......ccviiiiiiiiieiieiiesiesiet ettt se st teste e e steseeseenaeseasesseneeseeneens
515  ViCe-President .......cccoeieieeiiiiic e
516 SECIELANY .ovcveeieecic ettt
5.16.01  BOOKS......eieieieieiisiesiesie e
5.16.02 Board and Shareholder Meetings
5.16.03 Minutes and Resolutions............
5.17  TIRASUIEN .ttt
5.17.01  FiNANCES......ccoveievirciieiecteeie e
5.17.02  Accounting
6.00 FINANCIAL YEAR AND AUDITO

6.01  Financial Year........occcooeviviiiiieiecienen,
6.02  AUdItOr......cccovvveiieiiieee,
6.02.01 Prohibitio

6.02.02 i
6.02.03
6.02.04
6.02.05

7.00

7.01
7.02

7:02:03 Court Decision ... Zeccdll.c.o.oooeeeeeee e ——
02.04  EXemption ... SGBIE ..o 47

DL (= (o NP
nsurance.......... W ‘ ............................................................................................. 48
7.04.01 Civil i ettt et e e e e eeettteeeeeaae —ettteeeetaaa———eteeeeetaaa————teeeaeaaa————raeas 48

8.00  SHARBEARITAL ...cccooiiiii s 48

(Corporate name)

General By-Laws (No 1)
Dated 20

Page 7 of 54



8.05
8.06

8.07

8.08

8.09
8.10

8.11

GENERAL BY-LAWS (No. 1)

(QBCA)
8.04.02  Call fOr PAYMENL .......ooviiiiiiiiieicee e
L O T O] | 107 L[] o [P UR
L L S I - 11 1) (=1 USRI
8.04.05  DEMANG .....ooiieeieieie ettt ettt ettt e st e e st e e et e e e sab e s s st e e e sbbeesabesssbbeesbaeseranans
S0 0L Aol ot ¥ o 1] Vo PSR
8.04.07 NO RIGNE IO VOB c.ovveiiciice e
(0010011211 1014 TR

JOoINt Shareholders..........ccvviciiiiiiicee e
8.06.01  PaymeNntsS ......ccccccvevviiiiiiiiiiii e seesiee e sie e eneeend
8.06.02 CertifiCatesS ......cocvviveieiie e
Share CertifiCates.........coovviviiiiie e
8.07.01 FOIM .eeiiiciiie it

8.07.02  SIigNAtUre ......cccovevvreiriiiriceeees

8.07.03 End of Term
8.07.04 Replacement of Certificates

Dividends.........coceeveieeciie e
8.08.01 Declaration...................
8.08.02 Restriction .........cocvvverieenvennnn.
8.08.03 Payment.............. 875 ...
8.08.04 UnclaimedgRivide

Compe
Shareholder Righ

8.10.01
8.10.02 C
Transfers....
Refe

IM

(Corporate name)

General By-Laws (No 1)
Dated 20

Page 8 of 54



1.00

1.01
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............................ (Corporate name)
(hereinafter the “Corporation”)

GENERAL BY-LAWS (NO. 1)

4

INTERPRETATION

Definitions

4
Unless otherwise indicated herein or inconsi w he context, capitali
expressions appearing in this agreement and in a her by-laws of th :
interpreted as set out below. Moreover,aords and expressions may als i
in the agreement and in any other s of the Corporation, in whic

the meaning expressly set out in t
other by-laws of the Corpora

1.01.01 Act

Q

1.01.02

mea
acti ;

1.01.03 Articles
fers to the Corpgration’s es, including articles of incorporation, amendment,

malgamation, conti tion‘eorganization and dissolution as well as any amendments
es of incorporation, amendment, amalgamation, continuation,

h itor of the Corporation, including an auditor that is a legal entity;

1.05 Board

s to the board of directors of the Corporation;
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GENERAL BY-LAWS (No. 1)
(QBCA)

1.01.06 Books

refers to the minute book that the Corporation keeps at is Head Office in which are kept:
a) all Articles;

b) all By-laws including any subsequent amendments;

¢) any Unanimous Shareholder Agreement [OR the declaration % sole Sharehol

d) minutes of all Shareholder Meetings, Board
created by the Board, as well as wrigggn r i d resolutions adQs
Shareholder Meetings, and Board and ¢ it eetings;

e)  a securities register showing in r pect&class or series of Shares, 1 names
and last known addresses of allfholders or previous holders ofiSuch res, ii) the
number of Shares held by e er, iii) the date and deta issuance or

transfer of each Share a cable, the amo owinwn each Share, in
accordance with sectio

meetings of commitiees

iv) i

he
s of @urrent Directors and former
in office;

f)  aDirectors’ gegi he names and a
directors, inclugding tart and end dates of t

etting out the es a es of current Officers and former
g the start and d f term in office;

h) | certificates or ¢ of;

1.01. By-laws

efers to this general by-law nclides any amendments that may be made in accordance
ith Part 10.00 herein;

Officer
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